210 N Park Ave
Winter Fark 1y
32789

PO Drawer 200
Winter Park, Fi
327900200

Tel 4G7.740 8575
Fax 407 740-0613

tmi@tmine com

Consultant to FirstWorld Communications, Inc.

DEPOSIT

Mr. William D’Haeseleer

July 7, 1998
Via Overnight Delivery

95083/ T |

Director Communications D307 = JUl 0F 1998

Flonda Public Service Commission
Division of Communication

2540 Shumard Oak Boulevard

Gerald L. Gunter Building, Room 270
Tallahassee, FL 32399-0850

RE: Firs:World Communications, Inc.
Interexchange Carmier Application

Dear Mr. D'Haeseleer:

Enclosed for filing are the original and eight (8) copies of the above refercnced
application of FirstWorld Communications, Inc. FirstWorld is seeking authonty to

provide interexchange carmier services in Flonda.

Enclosed is a check in the amount of §250.00 to cover the filing fee.

Pleasc acknowledge receipt of this filing by date-stamping the extra copy of this
cover letter and returning it to my attention in the self-addressed. stamped envelope

which has been provided for that purposc.

Questions pertaining to this application or tanff should be directed to my attention at

(407) 740-8575.

Thank you for your assistance.

Sincerely, -- C—y-

4

L
’:/,2.’-—»7

CW:pa

cc: Jo Ann Hill - FirstWorld
file: FirstWorld - Flonda [XC
tms: FLI980O
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FL’.IDA PUBLIC SERVICE COMMISQ)N

DIVISION OF COMMUNICATIONS
BUREAU OF SERVICE EVALUATION

APPLICATION FORM
for
AUTHORITY TO PROVIDE

INTEREXCHANGE TELECOMMUNICATIONS SERVICE

WITHIN THE STATE OF FLLORIDA

Instructions

A. This form is used for an onginal application for a certificate and for approval of sale,
assignment or transfer of an existing certificate. In casc of a sale, assignment or transfer,
the information provided shall be for the purchaser, assignee or transferee (See Appendix

A).

B. Respond to each item requested in the application and appendices. If an item is not
applicable, picase explain why.

C. Use a separate sheet for cach answer which will not fit the allotted space.

D. If vou have questions about completing the form. contact:

Florida Public Service Commission
Division of Communications
Bureau of Service £.valuation

2540 Shumard Oak Boulevard
Gunter Building

Tallashassee, Florida 32399-0850
(904) 413-6600

k. Once completed, submit the original and six (6) copies of this form aiong with a non-
refundable application fee of $250.00 to:

FORM PSC/CMU 3t (11/95)

Florida Public Service Commission
Division of Admipistration

2540 Shumard Oak Blvd.

Gunter Building

Tallahassee, Florida 32399-0850
(904) 413-6251

Required by Commussion Rule Nos 25-24 471, 25-24 473 and 25-24 48((2)
|



l. Select what type o&ineu your company wiil be conductirﬂcheck all that apply):

() Facilities based carrier - company owns and operates or plans to own and
operate telecommunications switches and transmission facilities in Flonda.

() Operator Service Provider - company provides or plans to provide alternative
operator services for [XCs; or toll operator services to call aggregator locations; or
clearinghouse services to bill such calls.

(X}  Reseller - company has or plans to have one or more switches but primarily leases
the transmission facilities of other carmiers. Bills its own cusiomer base for
services used.

() Switchless rebiller - company has no switch or transmission factlities but may
have a billing computer. Aggregates traffic to obtain bulk discounts from
underlyi.g carrier. Rebills end users at a rate above its discount but generally
below the rate end users would pay for unaggregated traffic.

() Moulti-Location Discount Aggregator - company contracts with unafTiliated
entities to obtain bulk/volume discounts under multi-location discount plans from
certain underlying carriers. Then offers the resold service by enrolling unaffiliated
customers.

() Prepaid Debit Card Provider - any person or entity that purchases 800 access
from an underlying carrier or unaffiliated entity for use with prepaid debit card
service and/or encodes the cards with personal identification numbers.

FORM PSC/CMU 31 (11/95) Required by Commussion Ruie Nos. 25-24.471, 25-24 473, and 25-24.48((2)
2



2. This is an applicn& for: .

(X)  Original Authority (new company)
() Approval of transfer (to another certificated company)
() Approval of assignment of existing certificate (to a noncertificated company)

{) Approval for transfer of control (To another certificated company.)

3 Name of corporation, partnership, cooperative, joint venture or sole proprietorship:

FirstWorld Communications, Inc.

4. Name under which the applicant will do business (fictitious name, etc.):

FirstWorld Communications, Inc.

s. National address (including street name & number, post office box, city, state and zip
code).

9333 Genesce Avenue

Suite 200

San Diego, California 92121
Telephone:  (619) §52-8010
Facsimile: (619) 552-8006
Toll Free: (888) 644-4357

6. Florida address (including street name & number, post office box, city, statc and zip
code).
See #5 Above
7. Structure of organization:
) Individual (X) Corporation
() Forecign Corporation () Foreign Partnership
() General Partnership () Limited Partnership
(} Other,

FORM PSC/CMU 31 (11/95) Required by Comumssion Rule Nos. 25-24 471, 25-24 473, and 25-24 480(2)
3



If applicant is an in®®¥idual or partnership, plcase give name,Mlo and addrexn of sole

proprietor or partners.
Not applicable.
(a) Provide proof of compliance with the foreign partnership statute (Chapter 620.169

FS), if applicable.

(b} Indicate if the individual or any of the partners have previously been:

(1) adjudged bankrupt, mentally incompetent, or found guilty of any felony or
of any crime, or whether such actions may result from pending
proceedings.

(2) officer, director, partner or stockholder in any other Florida certificated
telephone company. If yes, give name of company and relationship. If no
longer associated with the company, give reason why not.

If incorporated, please give:
(a) Proof from the Florida Secretary of State that the applicant has authority lo
operate in Florida.

Corporate charter number:

(b)  Name and address of the company's Florida registered agent.

National Registered Agents Services, Inc.

526 East Park Avenue

Tallahassee, Fiorida 32301

(c) Provide proof of compliance with the fictitious name statute (Chapler 865.09 FS),

if applicable.

Fictitious name registration number: Not Applicable

FORM PSC/CMU 31 (11/95) Required by Cornmission Rule Nos, 25-24.471, 25-24.473, and 25-24.480(2).
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(d) Indicate if afty of the officers, directors, or any of the' ten largest stockholders have
previously been:

(1) adjudged bankrupt, mentally incompetent, or found guilty of any felony or
of any crime, or whether such actions may result from pending
proceedings.

No officer, director or stockholder of the Company bas been adjudged
bankrupt, mentally incompetent, or found gulity of any felony or of
apy crime. No officer, director or stockholder of the Company are
involved in proceedings which may result in such action.

2) officer, director, partner or stockholder in any other Flonda cenificated
telephone company. If yes, give name of company and relationship. If no
longer associated with the company, give reason why not.

No officer, director, partner or stockholder of the Company is an
officer, director or stockholder in any other Florida certificated
telephone company.

FORM PSC/CMU 31 (11/95) Required by Commission Rule Nos. 25-24 471, 25-24.473, and 25-24 480(2).
5
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10.  Who will serve as lgon with the Commission in regard to &asc give name, title,
address and telephone number):

(a)

(b)

The application:

Connie Wightman

Consultant to FirstWorld Communications, Inc.
Technologies Management, Inc.

P.O. Drawer 200

Winter Park, FL 32790-0200

Telephone: (407} 740-8575

Facsimile: (FAX) 740-00613

Official Point of Contact for the ongoiny operations of the company:
Regulatory Contact:  Kevin Timpane

Tclephone:  (619) 552-8010 x 285
Facsimile: (619) 552-80006

Please identify any predecessor(s) of the Applicant and provide other names under which
the Applicant has operated within the preceding five (5) years, including name, address,
and telephone number.

Not Applicable

2 CONTACT PERSON: The name, title address, lelephone number, and FAX number of
the person to whom questions about this Application shou!d be addressed are:

{c)

Connic Wightman

Consultant o FirstWorld Communications, Inc.
210 North Park Avenue

Winter Park, FL 32789

Telephone:  (407) 740-8575

Facsimile:  (407) 740-0613

TanfT:

Connic Wightman

Consultant to FirstWorld Communications, Inc.
Technologies Management, Inc.

P.O. Drawer 200

Winter Park, FL 32790-0200

Telephone:  (407) 740-8575

Facstmile: {(FAX) 740-0613

FORNM PSCOCMU! 3 (1199) Kegquired by Commussion Rule Nas 2824 471 2% 24 473, gnd 25 24 dB )
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(d)  Complaints/Inquiries from customers:

FirstWorld Communications, Inc.
933113 Genesee Avenuc

Suite 200

San Diego, California 92121
Contact: Jo Ann Hill

Telephone:  (619) 552-8010
Facsimile: (619) 552-80006
Toll Free: (888) 644.4357

FORM PSC/CMU 31 (11/9%) Required by Comnnssion Rule Nos 2524 471 2524 473 and 25-24 481 2)
7



11.  List the states in wlg the applicant:
(a)  Has operated as an interexchange carrier.
California
(b)  Has applications pending Lo be certificated as un interexchange carrier.
Pennsylvania
(c) Is certificated to operate as an interexchange camcer.
Califorunia

(d) Has been denied authority to operate as an intercxchange camer and the
circumstances involved.

None

(e)  Has had regulatory penalties imposed for violations of telccommunications statutcs
and the circumstances involved.

None

(f) Has been involved in civil court proceedings with an interexchange carrier, local
exchange carmer or other telecommunications entity, and the circumstances involved.

None

12, What services will the applicant offer to other certified telephone companies:
Facilities () Operators
Billing and Collection () Sales

()

)

() Maintenance

(X)  Other: None anticipated at this time

13. Do you have & markcting progrum?

Yes

FORM PSC/CMU 31 (11/95) Required by Commission Kulc No+ 2 24 47], 25-24 473, and 25-24.480(2)
B



14.  Will your muteu’rogmn .

Pay commissions?

Offer sales franchises?

Offer multi-level sales incentives?
OfYer other sales incentives?

— — p— p—
A Sl

None of the above.

15.  Explain any of the offers checked in question 14 (to whom, what amount, type cf franchise,
etc.).

Not applicable.

16,  Who will receive the bills for your service (check all that apply)?

(X) Residential customers {X) Business customers

{) PATS providers {) PATS station end-users
() Hotels & motels ( ) Hotel & motel guests

Q) Universities Univ. dormitory residents

() Other:(specify) Anmu&hn.umm:.mmuf_mumnm

17.  Please provide the following (if applicable):

(a) Will the name of your company appear on the bill for your services, and if not, who
will the billed party contact to ask questions about the biil {(provide name and phone
number) and how is this information provided?

Yes.
(b) The name and address of the firm who will bill for your service.

Ace*Comm

704 Quince Orchard Road, Suite 100
Galtherburg, MD 20878

Telephone: (301) 721-3000

FORM PSC/CMU 31 (1195) Required by Commission Rule Nos. 25-24 471 25-24 471, and 25-24 4847}
9



18,  Please provide all’ailablc documentation dcmonstratinﬁnal the applicant has the
following capabilities to provide interexchange telecommunications service in Florida.

A. Financial Capability
Regarding the showing of financial capability, the following applics:

The application should contain the applicant’s financial statements for thc most recent
3 years, including:

1. the balance shect
2. income statement

3. statement of retained eamnings

See Attachment I11.

Further, a written explanation, which can include supporting documentation,
regarding the following should be provided to show financial capability.

1. Please provide documentation that the applicant has sufficient financial
capability to provide the requested service in the geographic arca proposed
to be served

2. Please provide documentation that the applicant has sufficicnt financial
capability to maintain the requested service.

3. Please provide documentation that the applicant has sufficient financial

capability to meet its lease or ownership obligations.

NOTE: This documentation may include, but is not limited to, financial statements,
a projected profit and loss statement, credit references, credit burcau reports, and
descriptions of business relationships with financial institutions.

If available, the financial statements should be audited financial statements. If the
applicant does not have audited financial statements, it shall be so stated. The
unaudited financial statements should then be signed by thc applicant's chief
executive officer and chief financial officer. The signatures should affirm that the

financial statements are true and comreg!.
B. Managenal capability.

See Attachment IV,
C. Technical capability.

As areseller, Applicant relies on the technical expertise of its underlying carrier
for maintenance of the network.

FORM PSC/CMU 31 (11/95) Required by Commussion Rule Nos. 25-24.471, 25-24.473, and 25-24 480(2)
10



19.  Please submit the pa;sed tariff under which the company pl& to begin operation. Use the
format required by Commission Rule 25-24.485 (example enclosed).

See Attachment 11.

20.  The applicant wili provide the following interexchange carrier services (Check all that
apply):
() MTS with distance sensitive per minute rates

Method of access is FGA

Method of access is FGB

Method of access is FGD

Method of access is 800

=
o e’ ma

() MTS with route specific rates per minute
() Method of access is FGA
() Method of access is FGB
() Method of access is FGD
() Method of access is 80u

(X) MTS with statewide flat rates per minute (l.e.not distance sensitive)
{) Method of access is FGA
() Method of access is FGB
{X) Method of access is FGD
() Method of access is 800
() MTS for pay telephone service providers.
() Block of time calling plan (Reach Out Florida, Ring America, etc.)
(X) 800 Service (Toll free)
() WATS type service (Bulk or volume discount)
() Method of access is via dedicated facilities
() Method of access is via switched facilities
() Private line services (Channel Services) (For ex. 1.544 mbps, DS-3, etc.)
(X) Travel service
{) Method of access is 950
(X) Method of access is 800

() 900 service

FORM PSC/CMU 31 (1i/95) Required by Commussion Rule Nos. 25-24 471, 25-24 473, and 25-24 480(2)
il



(X) Operator S”leu .
(X) Available to presubscribed customers
{) Available to non presubscribed customers (for example, patrons of hotels,
students in universities, palients in hospitals.
() Available to inmates

Services included are:

(X) Station assistance

(X) Person to person assistance
(X ) Directory assistance

(X ) Operator verify and interrupt
(X ) Conference calling

21.  What does the end user dial for each of the interexchange carmier services that were checked
in services included (above).

For direct dialed calls, the caller dials 1+ the destination number. For toll-free calls, the
end user dials 1+888 or 1+800, plus the destination number. For travel service calls: a
toll free access number, plus identification number, plus the destination telephone

number,
22.  Other:
FORM PSCCMLU 31 (11/95) Required by Cumnussion Rule Nos 25-24 471, 25.24 473 and 25-24 480(2)
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bl APPLI&NT ACKNOWLEDGMENT STA'I'&ENT o

1. REGULATORY ASSESSMENT FEE:
I understand that all telephone companies must pay u rogulatory asscasment fec in the
amount of .| § of ope percent of its gross operating revenuc derived from intrastate businiess.
Regardless of the gross operating revenue of a company, a minimum annual assessment fee
of $50 is required.

2. GROSS RECEIPTS TAX:
I understand that all telephone companies must pay a gross receipts tax of (wo and one-half
percent on all intra and interstate business.

k) SALES TAX:
I understand that a seven percent sales tax must be paid on intra and interstate revenues.

4. APPLICATION FEE:
A non-r.fundable application fee of $250.00 must be submitted with the application

5. RECEIPT AND UNDERSTANDING OF RULES:
I acknowledge receipt and understanding of the Florida Public Service Commission's Rules
and Orders relating to my provision of interexchange tclephone service in Flonda. [ also
understand that it is my responsibility to comply with all current and future Commission
requirements regarding interexchange service.

7. ACCURACY OF APPLICATION:
By my signature below, | the undersigned owner or officer of the named utility in the
application, attest to the accuracy of the information contained in this application and
associated attachments. | have read the foregoing and declare that to the best of my
knowledge and belief, the information is a true and correct statement.

Further, | am aware that pursuant to Chapter 837.06, Florids Statutes, " Whoever knowingly
makes a false statement In writing with the intent to mislead a public servant in the
performance of his officia! duty shall be guilty of a misdemeanor of the second degree,
punishable as provided in 5. 775.082 and s. 775.083".

UTILITY OFFICIAL: C m i };ﬁ__

Signature = / T\ te

Kevin Timpane (619) SS2-R01
Vice Presadent - Public Policy

FORM PSC/CMU 11 (11/95) Required by Commussion Rule Nus 25-24.471, 25-24 473, and 25-24 48((2)
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. ** APPENDIX A **

CERTIFICATE OF TRANSFER STATEMENT

I, , of (Namc of Company), and current holder of certificate number 7 .

have reviewed this application and join in the petitioner's reques! for a transfer of the above-mention

certificate.

Not Applicable

UTILITY OFFICIAL: _
Signature Date

Client Name and Title 'i'clcbho;;

FORM PSC/CMU 31 (11/95) Required by Commission Rule Nos. 25-24 471, 25-24.473, and 25-24 480(2)
15



o . APPENDIX B ** o

CUSTOMER DEPOSITS AND ADVANCE PAYMENTS

A statement of how the Commission can be assured of the security of the customer's deposits
and advance payments may be responded 1o in one of the following ways (appiicant pleasc check
onc);

(X)  The applicant will not collect deposits nor will it collect paymeats for service
more than one month in advance,.

() The applicant will flle with the Commission and maintain a surety bond in an
amount equal to the current balance of deposits and advance payments in excess
of one month. (Bond must accompany application.)

UTILITY OFFICIAL: % - e
Stgnature—

7 Jalc

Kevin Timpane, Vice President-Public Policy
FirstWorld Communications, Inc.

9333 Genesee Avenue

Suite 200

San Diego, California 92121

Telephone: (619} 552-8010

Facsimilc: (019) 552-8000

Toll Free: (888) 644-4357

FORM PSC/CMU 31 (11/95) Required by Commussion Rule Nos. 25-24. 471, 25-24 473, and 25-24.480(2).
16



. ** APPENDIX C ** .

INTRASTATE NETWORK
1. POP: Addresses where located, and indicate if owned or leased.
1) None.
2)
3)
4)

2. SWITCHES: Address where located, by type of swiich and indicate if owned or leased.

1) None,
2)
J)
4)

3 TRANSMISSION FACILITIES: POP-10-POP facilities by type of facilities (microwave,
fiber copper, satellite, etc.) and indicate if owned or leased.

POP-to-POP TYPE OWNERSHIP
1) None.

2)

3)

4. ORIGINATING SERVICE: Pilease provide the list of exchanges where vou are
proposing to provide originating service within thirty (30) days after the effective date
of the certificate. (Appendix D)
Statewide

s. TRAFFIC RESTRICTIONS: Please explain how the applicant will comply with the
EAFA requirements contained in Commission Rule 25-24.471 (4)(a) (copy enclosed).

Not applicable

FORM PSC/CMU 31 (11/95) Required by Commussion Rule Nos. 25-24 471, 25-24 471 and 25-24 48(2)
17



6. CURRENT FLO@A INTRASTATE SERVICES: App'lnt bas ( ) or has not (X)
previously provided intrastate telecommunications in Florida. If the answer is has,
fully describe the following:

(a) What services have been provided and when did these service begin?
Not applicable

(b) If the services are not currently offered, when were they discontinued?

Not applicable.

UTILITY OFFICIAL: for— ~ @;ﬁl -
1nature 4 ﬂ Date

Kevin Timpane, Vice President-Public Policy
FirstWorld Communications, Inc.

9333 Genesee Avenuc

Suite 200

San Dicgo, California 92121

Telephone:  (619) 552-8010

Facsimile: (619) 552-80006

Toll Free: {888) 644-4357

FORM PSC/CMU 31 (11/95) Required by Commussson Rule Nos 2524 471, 25.24 473 and 25-24 481{))
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** APPENDIX D ** .

FLORIDA TELEPHONE EXCHANGES

AND

EAS ROUTES

Describe the service area in which you hold yourself out to provide service by telephone
company exchange. If all services listed in your tanff are not offered at all locations, so indicate.

In an effon to assist you, attached is a list of major exchanges in Florida showing the small
exchanges with which each has extended area service (EAS).

** FLORIDA EAS FOR MAJOR EXCHANGES **

Extended Service Area with These Exchanges

PENIZACOLA:

PANAMA CITY:

TALLAHASSEE:

GAINESVILLE:

OCALA:

DAYTONA BEACH:

TAMPA:

CLEARWATER:

Cantonment, Gulf Brecze, Pace, Milion Holley-
Navarre.

Lynn Haven, Panama City Beach, Youngstown-
Fountain and Tyndall AFB.

Crawfordville, Havana, Monticello, Panacca,
Sopchoppy and St. Marks.

Alachua, Archer, Brooker, Hawthome, High Spnngs,
Meirose, Micanopy, Newberry and Waldo.

BRelleview, Citra, Dunnellon, Forest | ady [ ake (B21),
Mclnlosh, Iklawaha, Orange Springs, Salt Springs and
Silver Springs Shores.

New Smyma Beach.

Central None

East Plant City
North Zephyrhills
Soutb Palmetto
West Clearwater

St. Petersburg, Tampa-We 't and Tarpon Springs.

FORM PSCCMU 3) (11/95) Required by Commussiun Rule Nos 25.24 471, 25.24 473 and 25-24 4802}
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ST. PETBRQURG:

LAKELAND:

ORLANDO:

WINTER PARK:

TITUSVILLE:
COCOA:
MELBOURNE:
SARASOTA:

FT. MYERS:

NAPLES:
WEST PALM BEACH:

POMPANO BEACH:
FT. LAUDERDALE:

HOLLYWOOI)
NORTH DADE:

MIAMI:

Bartow, Mulberry, Plant City, Polk City and Winter
Haven.

Clearwater.

Apopka, East Orange, Lake Buena Vista, Owviedo,
Windermere, Winter Garden, Winter Park,
Montverde, Reedy Creet, and Oviedo-Winter Springs.
Apopka, East Orange, Lake Buena Vista, Orlando,
Ovicdo, Sanford, Windermere, Winter Garden,
Oviedo-Winter Spnngs, Reedy Creck, Geneva and
Montverdc. :

Cocoa and Cocoa Beach.

Cocoa Beach, Eau Gallie, Melboumne and Titusville,
Cocoa, Cocoa Beach, Eau Gallie and Scbastian.
Bradenton, Myakka and Venice.

Cape Coral, Ft. Myers Beach, North Cape Coral,
North Ft Myern, Pinc Island, 1 chigh Acres und
Samibel-Captiva Islunds.

Marco Island and North Naples.

Boynton Beach and Jupiter.

Boca Raton, Coral Springs, Deerfield Beach and Ft.
Lauderdale.

Coral Spnngs, Decrficld Beach, Hollywood and
Pompano Beach.

Ft Lauderdale and North Dade
Hollywood, Miami and Perrine

Homestead, North Dade and Pemmine.

FirstWorld Communications, Inc. intends to offer service *hroughout the State of

Florida.

FORM PSC.CMLU 31 (11/95) Required by Commission Rule Nos 25-24 471,25 24 471 and 25.24 48042)
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ATTACHMENT |

AUTHORITY TO OPERATE IN FLORIDA



———

May-11-98 10:38A Unisaarch WA a0 954 Y804 /.02

Brpartment of Btate )

- -

| certity the attached is a true and comect copy of the application by -
FIRSTWORLD COMMUNICATIONS, INC., a Calitomia corporation, authorized -
to transact business within the State of Florida on May 4, 1998 as shown by the -
records of this office.

!
!
H
:
!
:
!
!
!
!
!

The document number ot this corporation is F98000002542.

- -

- .

- -

Given under my hand and the ‘
Great Seal of the State of Florida A

at Tallahassee, the Capitol, this the :
Fifth day of May, 1998 -

-

-;-
-
<2£’./ A o
Sundra T, e rtham R

:

Secreinry of Biatr
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—

May-11-98 10:38A u:-ﬂ:-;:h wA 3860 988 9504 P.0O3
APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES. THE FOLI.OWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA

|, FirstWorld Communicationa, lnc.
(Name of corporation, must include the word “INCORPORATED", “COMPANY™, “CORPORATION™ or
wards or abbreviations of lik¢ impont in language as will clearly indicate that i1 is 3 corporation insiead of a
narural person or partnership if not so containcd in the name at present )

2. California 3 33-0521976
(State or couny under the law of which it is lacorporated) (FE! number, il applicable)
(Date of incorporation} (Duration: Year corp. will ccasc ta exist or "perpetual™)

6. I'oop qualification
(Date first ransacted business in Florida.) (SEE SECTIONS 607.150), 607 1502 and 817 153. F §))

1 _9333 Genesee Avenue, Suite 200

San Diezo, CA 92121 _
(Current mailing address)

Teon W2
=5 &
Long distance tclecormunications services / Fiber optic network dcs;;_;rr'é_ seyices provider

B.
(Purposc(s) of corporation authorized in home state or country 10 be carricd out 1n state of Flonda X, .

il
S . ;s T
9 Name and strect address of Florida registered agent: (P O Box or Mail Drop Box &Q_’l’_acce’;ﬂblc)’ 1
- =
Name: NRAI Services, Inc. Y - =
EIL oM
S ™

L1
L]

Office Address: 226 E. lark Avenue

Tallahussee . Florida, 32301
(Zip code)

|0 Registered agent's acceptance:

Having been named as registered agent and to eccrpt service of process for the abeve stuted corporarion o the plece devignated
in this application, | hereby accept the appointment as reqastered agent and agres to act in thus capacity. | further agree to
comply with the provisions af all statutes relutive to the proper and complete pevformance of my dutics, and I am fomiliar with

and accept the vbligations of my us#d apenl
L g:z Lol

Tima lelamd /(thlltmd agent's segnature) ASt St f SCT . TACT COF

NRAI Survices, Irc.
11 Attiched is a centificate of existence duly authenticaied, not more than 90 days prior to delivery of tus application to the

Deparuincnt of State, by the Secretary of State or other ofTiclal having cusiody of corporate records in the junisdiction under the Jaw
of which it is incorporated

12. Names and addresses of officers and/or directurs. (Street address ONLY - PO Box NOT acceptable)




May-11-98 10:38A Unisaarch WA 360 956 9504

A. DIRECTORS (Street sddress oaly - 198, Box NOT accoptable)
Chairman: Donald L. Sturm

Address, 3033 E. First Avenue, #200

Denver, CO 80206-5698

Vice Chairman:

Address:

Director Melanie Sturm

Address: 9430 Chevy Chase Parkway, NW

Washinpgton, DC 20015

Director: __Jim Spitzenberger

Address: 16108 Burt Street

Omaha, NE 68118

B. OFFICERS (Street address only - P.O. Box NOT acceptable)

President: Donald L. Sturm

Address: 333 E. First Avenue, #200 .

Denver, CO 80206-5698

Vice Presidens.  Robert E. Randall

Address 4472 Heritage Glen Lane

San Diepa, CA 92130

Secrewarv: _ Dennis Mulroy

Address 4370 Mensha Place

San Diego, CA 92130

Treasurer. Dennis Mulroy

Address 4370 Mensha Place

San Diege, CA 92130

y(l ch { addendum 1o the application li.ung ad-:uonu ofTicers and/or directors

NOTE: Lneye:
13 A |
N (Signaturc of Chairman, Vice Clutirman. or any officer listed in mumber 12 of the application)

14 Robert E. Ramdall, Vice Presgident o

(Typed or printed name and capaciry of person signing application)
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_,o-' ur -"u. wes 1Ive ? [T1"IN]
ENDORSED
CERTIFICATY g: AMENDMENT "o :': :; mu
AMENDED AND RESTATED ARTICLES OF INCORFORATION 'JAN 3.9.199

1. Thay are he Execubive Vice Presiders and Secremry, respecuvely, of
SPECTRANET INTERNATIONAL, 1 Califoraia corporation (the "Corporanon”).

2 Astcle 1. of s upended and restated articles of [heorporation of the
Corporation s smendad 1o read s foliow:

'L
The name of this Corporation » FiruWorld Compancatons, [ne. *

3. The foregoing amendmen of anicies of [ncorporation hae besn duly spproved
by the board of -direcsors.

4, The foregoing amendmers of articies of incocparanon has bean duly spproved
by tha required vote of shereholders 0 sconrdancs with Sacxion 901 of e Corporadons Code The
total mmber of oustanding shares of the corporation 119,313, 78QThe munher of shares voting in
favor of the amendment equaled or sxcecded the vois required. The percentage vote aquired was
mors than 30%.

We forther declare under penalty of parjury under the laws of the State of California that the mxeers
set forth in this certificacs are ous &nd correct of our own knowledgs.

Date: Iamnry 22, 1998 g) g g ! M
Robert -
jve Vice Presiden

u..“..
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SECRETARY OF STATE

[. BILL JONES. Secretary of State of the State of California.
hereby certifyv:

That the attached transcript has been compared with
the record on file in this office, of which it purports to
be a copy. and that it is full. true and correct.

IN WITNESS WHEREQOF, | execute
this certificate and affix the Great
Seal ot the State ot California this

.AN o 1398

~ecretary of State







-astrictions imposed upon anv wiolly unissued series of Preferred Stock and (ii) increase or
.:crease the number of shares of that sertes. but not below the number of shares of any senes

o wstanding. [n case the numeer of shares of any senes shall be so cecreased. the shares
. nsteung such decrease shaii resume the status which they had phor to the adopuon of the
“rsolution originaily fixing the number of shares of such senes.

{c) Upon the tiling ot these Amended and Restated Articles of Incarporation. each
:nare ot Common Stock outstanding immediately prior to such filing snall be reclassified as one
-nare of Sertes B Common Stock.

v,

The express terms and conaitions of the Common Stock are as follows:
[ ‘oune Rig

a1 Series A Commer vtock. Each hoider of shares of Senes A Common Stock shail
"2 enuiled to 1en votes per share of Sertes A Common Stock heid by sucn nolder: and

th) Series B Common “'ack. Each holder of shares of Senies 3 Common Stock shall
¢ entitled to one vote per share ot Senies B Common Stock held by such hoider: and

{ch Election of Direciors. From and after July 1, 1998, the howders ot Senes B
‘tiunon Stock shail be enutled. voung as a separate class, to elect one (11 director of the
_arporauon at each election of directors. Any vacancy occurnng because of the death.
zsignation or rermoval of a director elected by holders of Series B Commoen Stock shall be titled
- the L ote ur written consent of the holders of a majority ot the shares ot Seres B Common
stock wf. in the uosence of such action by such holders. by action of the semarmung direcrers then
aoottice Al duestors not elected as provided above shall be elected by ne hoiders ol Series A
Jonumen Stock and Senes B Common Stock. voung together and not as separate classes. with
22chsnare ~oung as provided in tus Article [V, Section 1. Anv vacancy with respect to such
Zrrectars shall be fillea as providad in the Bylaws of the Corporation

- .
- Conversion

La) Rught o Convers Tach holder o Senes A Common ~oc ll have the tizht
sone o each share of Senes 8 Common Stock bield by such horder tnto ene tully paid and non-
sacaable share o Senes B Cummon Stock 1n accordance with this Aructe [V, Section 2

W) Y Ao ; 100. In order to ¢. =roise the conversion
~riviiege. the holder of any shares ot Senies A Comunon Stock to be converted shall present and
-urrender the certificate vr certificates representing such shrres du ine usuul business hours at the
‘tive or avency maintained by the Corporauon for the traaste: o, Sertes A Common Stock 2nd
hall 2ive wnitten nouce to the Corporation at such office or ageri.v that the holder elects tu
somvert the shares of Senies A Comunon Stock represented by such ceruricate or certificates. 10

I
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the extent specified in such notice  Such nouce shall also state the name or names 1with
addressest in which the centificate or ceruficates for shares of Series B Commen Stock whicn
shail be 1ssuable on such conversion shall be :ssued. [f required bv the Corporanon. anv
cerificate for shares of Series A Common Stock surrendered for corversion shall be
accompanted by instruments of transter. 1n form satisfactory to the Corporatton. Jduiv executed
bv the hoider of such shares or his or her duly authonzed representauve. As promptiv as
practicable afier the receipt of such notice and the surrender of the ceruficate or certiticater
representing such shares of Series A Common Stock as aforesaid. the Corporation shail 1ssue ana
Jelver at such office or agency to such holder. or on his or her wnften order, a certiticate or
ceruficates for the number ot full shares of Series B Common Stock issuable upon the
conversion of such shares. Each conversion of shares or Series A Common Stock . .ail be
Jeemed to have been effected on the date on wnich suck notice shail have been received by the
otfice or agency maintained by the Corporation for suct purpose and the certificate or certificates
representing such shares shall have been surrendered (subject to receipt by such otfice or agency
within thirty (30) days thereafter of any reqguired instruments of transter as atoresaid). and the
serson or persons in whose name or names anv certificate or ceruficates tor shares of Series B
(Cummon Stock shail be issuable upon such conversion shall be deemed to have become on sa
jzte the holder or holders of record of the shares reprusented theredy

ic) Automrue Conversion. Cach saare of Senies A Common Stock shall be converies
automnatically into one share of Series B Common Stock upon the sale or transter of such share of
Sertes A Common Stock (other than the original sale and 1ssuance by the Carporauen) to any
person or entity other than a Permitted Transteree (as defined below ), an Affiliate (as detined
below) of Donald L. Sturm or an Affiliate of Enron Capital & Trade Resources Corp wr. with
respect to shares of Senies A Common Stock held bv Colorado Spectra 3. LLC. upon the transter
21 a controlfing interest in Colorado Spectra > LLC to any person or enuity other than Enron
'apital & Trade Resources Corp. Donatd L >urm. a Permutted Transterce ar one of therr
Atfiliates. A “Permutted Transteree ' shall mezn 2 natural person wito 1s qualifiea as an
Jccredited iavestor under applicable secuntizs aws and who 15 a memoer, manager o7 Stficer of
Colorado Spectra 3, LLC oran Attiliate ot ant such member, manager or witicer .in " Aifilate’
stan entiy or naturai person shall mean (1} 2n enuty or natural person which or who. airectly or
idirectty. controls. is controlled by, or1s uncer common control with such entity or naturai
person and (ii), as apphied to a natural persorn. -a1d person. a memter ot said person’s [immed:ate
Family, or the personal representatin e ot sucn z2rson. “Immediate Family 7 shall mean a natural
person’s spouse, child. zrandeluld. parent. cr2ndparent. or sibling.

{al The liability of the directors ¢ this Corporauen tur monetary Jamages shall be
eliminated (o the fullest extent permussible unzer Culiformia faw

(bi This Corporation 15 authorizez to provide indemmification ot agents 125 defined 1in
section 1T ot the Califormia Corporations « e throue™ vl o proveaons, agreemsaty wath
duents. vote ot shareholders or disinterested corec. s of o thewise. i exeess ot the
ingemnificauon otherwise permutied by Sect;on 317 of the ¢ altfornia Corporauons Uode. subject
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only to applicable limits set forth in Section 204 of the California Corporations Code with
respect 10 actions for breach of duty to the Corporation and :1s shareholders.

(c) Any repeal or modification of this Article V shall be prospective and shail not
atfect the rights of indemmfication or limitauon of liabthity :n etfect at the ume of the aijezec
occurrence of any act or omission to act giving rise to liabiiity or tndemmfication.”

-

3. The toregoing Amended and Restated Articies of [ncorporation have been uuis
Jpproved by the Board of Directors.

4. The roregoing Amended and Restated Articles of Incorporation have been duis
approved by the required vote of shareholders in accordance with Section 902 and 901 of the
Corporations Code. The total number of outstanding shares of the Corporation 15 9,178,625
shares of Common Stock. The Corporation has no other ciass of secuniues outstanding The
aumber of shares voting in favor of the amendment equaied or exceeded the vote requirza The
percentage vote required was more than 30% of the Common Stock.

Th.c undersigned declares under penalry of pequry "rat the matters set torth in e
foregoing certiticate are true of his own knowledge.

IN WITNESS WHEREOF, the undersigned has exezuted this ceruficate in San Deye
Cahformia, this 30 dav of December. 1997,

4 Brad e N S e

BR.—\DFORD AUNDERS
Sem “ice P cs:ae t\

ROBERT CERAbOLI
Secretar.
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AMENDED AND RESTATED ARTICLES OF INCORPORATION . || = o B9/7. -

o B oiice of e Sorresry ot Semme

OF ot The Sumin ot Camlerres
SPECTRANET INTERNATIONAL | )

BILL JONES. Sesfgsary ot State
The undersigned. Renney £ Senn and Judith M O'Brien. hereby certifv that

Thev are the duly eiected P-esident and Assistant Secretary, respectively, of the corporation

h-2

The arucies of incorporaticn of the corporation shall be amended ana r=stated to read » Rl as
tallows
"ONE. The name ~( this corporation s SpectraNet Internatioral

TWO The purcese of *his corporaton s to engaue 1n anv iawtui act or acuivity for which
a corporauon mav be organuzed uncer the Generai Corporation Law of Canforma other than the banking
business, the trust company ousiness. or (e pracuce or a profession permutied 10 he incorporated by the
Californ:a Corporations Code

THREE Tlus corperation s authonzed to 1ssue twe 1 2} ciasses of stock to be demignated,
respectivety, “Commaon Stock™” ang ‘Preferrea Stock.” The total numbers of shares which the corporauon
's authorized 10 1ssue 15 20,160,335 shares 15,000,000 shares shail be Common Stock and 5,160,335
shares shall be Preferred Stock. of which 134,200 shares are designated Series A Preferred Stock (the
"Senes A"), 2,426.135 shares are designated Senes B Preferred Stock ithe ‘Sernies B"), and 2,500,000

shares are designated Series C Preterrea Stock (the "Series C™)

FOUR The nghts. preferences. pnvieges and restncuons granted 1o or imposed upon the
Common Stock ana Preterrea Stock ar= as toltows

i v [nvsions
a S¢nes € From the date of issuance (the "Onwinar [ssue Date ') unul Decemper

31, 1998 the hoiders or the Series C .n preference 1o the holders or anv other stock of the corporation,
shall be entitled to recaive dividenas at the rate of S0 10 per share (35 adiust=d {or any stock dividends,
combinations or splits with respect to such shares) per apnum pavav.e out of funds legallv avalable
therefor Such dividenas shall be pavable onuv wnen. 25 and if declarze b the Board of Directors and
shall be nen-cumulative provided. however, That after December *! (998 the holders of the Series C
shail be enutled to recaive cumulative dividenas at the rate of SO 40 cer share (15 adjusted for any stock
dividends. comoinations or spiits with respect *o such shares) per aciwum. pavable out of funds legaily
avaslabie therejor  Such cumuiaus e dridends sindil be pavable onis whn as and «f declared by the Board
of Directors and shall accrue after Decemoer 3i 1978 wir.ler 71 701 carned

30 luny e any stidres Ot Ue Jenes O -0l be wutslanding, nd ividenads (other than those
payable soiely in the Coimmon Stock of the corporauon) shall be paig on the Senies A, the Senes B o



‘he Common Stock of the corpotauan aunng anv fiscal year of the corporation. nor shall any other
Jistnbution be made on tre Senes A the Senes B or the Common Stock nor shall anv shares of the Series
1 the Seres B or the Commen Stock be purchased. redeemea. or otherwise acquired for value by the
comorauon {except for acamsinons of Common Stock by the corparation pursuant to agreements which
jcri'rut the corporation to repurciiase such shares) unul dividends in the total amount cf S0 40 per share
1a8 adiusted for any stock dividends. combinations or sphits with respect 10 such shares shall have first
been 'paud or declared ano set apart dunng that fiscal yvear (and any prior yeas in which dividends

accumuiatea but reman unpad) on the Senes C

b Series A The holders of the Series A shall be enutied to receive cumulative
dividends at the rate of SC 20 per share (as adjusted for any stock dividends, combinations or splits with
-espect 10 such shares) per snnum, when, as and i declared by the Boasd of Directors  Such dividends
shall accrue from the date of issuance of the Senes A, whether or not earned

So long as anv siiares of the Senes A shall be outstanding, no dividends (other than those
savable solelv i the Commaon Stock of the corporauon) shall Le pard on any Senes B cr Common Steck
of the corperation during snv fiscar vear of the corporanion nor shail anv other distribution be made on
iny Series B or Commer stock nor snall anv shares of Series B or cminon Stock be purchasec
redeemed, or otherwise acawred for vaiue by the corporation texcept foir acquisiions of Common Stock
w the crrporation pursuant 10 agreements whiciy permit the corporation to repuschase such shares) vl
dividends in the total amount ~( $% 20 per share (as adjusted for any stock dnidenas combinations or
splits with respect to such shares) shail have then been paid or declared ana set apant during that fiscal
vear (and any prior vear in which dividends accumuiated but reinain unpaid) on the Sernes A

c Sgnes B and Common Stogk, No dividends (other than those pavable solelv in
the Common Stock ol the corporation) shall be paid on any share of Sernies B or Cominon Stock during
any fiscal vear of the comorauon untl dividends in the total amount set forth in subsections |1 2. and b
above shail have been paid or declared and ser apart during that tiscal vear {and anv prior vear sn which
dmvidends accumulated bu: remain unpaud) and no dividends snall be paid on anv share of Common Stock
anless a divdend is paig vath respect 19 all outstanding shares of Series B equai 1o the aggregate amount
31 sych dividends for ail shares of Common Stock into wherh each such share o1’ Serwes B could then ce
converted

rd

Liquigayon Prefergnce
a Series B apd Serjes € Liquigation Preference  In the event of any hquidauon

dissolution or winding v of the corporanion, wiiether voluntary or involuntary ta "Liquidation Event '),
the hotders of the Series 3 and Series U shail be enutled to receive on a pari-passc basss prior andn
preference to any districution of anv of the assets or surplus funds of the corporaticn t2 tive holders of
the Sertes A and Comman Stock by reason of their ownersinp tiiereof, the following amounts (in each
case adjusted for anv sioci deadends combinations or sphits with respect to such shares) (1) with re<pect
to the Series 8, $1 »7 rer share plus an amount equal  ~ 3 19 per share per vear for such tull vour
rollowing July 1 1995 ind (10 wun respect to the Serier ¢ 3¢ 00 per share. rius all accumuiate f or
eclared but unpaid disoends for each shaie of S ires C .iien neld bv them [ upon the occutrence ol
a Liquidation Event, the assets and funds thus aistrib. re 4 among the holders of the Series B and Series
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C shall be insufficient to permut the navment to such hoiders of the tuil atoresmd preferential amounts.
then the entire assets and funds of the corporation ieyaily avamiable for aistribution shail be distributed
ratably among the holders of the Seres B and Series C in proportion to the preferential amount each such
hotder ts otherwise entitled to receive ‘

b. After payment 1o the hoiders of the Senes B and Senes C of the amounts set forth
n subseciion 2 2 above. the entire remaining assets and funds of the curporation legaily avaiable for
distributon. 1f any, shall be distribuled among the holders of the Common Stock and the Series B ang
Series C in proporuion to the shares of Common Stock then heid by them and the shares of Common
Stack which thev then have the right 1o acquire upon conversion of the shares of Serres B and Senies C
then ieid by them; provided. however. that the respective liquidation amount of the Series B and Series
C under this subsecton 2.b. shail not exceed () 200% ot such senes Oriyinal Issue Price (as defined
subsection 4 a ), if such Liquidation Event occurs on or before December 31, 1998, (b) 250% of such
senes Onginal Issue Price it such Liquidation Event occurs atter December 31. 1998 and on or pnor to
December 31, 1999, (¢) 300%% of such series’ Original lssue Price 1f sucn Liguwidation Event occurs after
December 31, 1999 and on or prior 10 December 31, 2000, or (d) 350% ot such series’ Original issue
Price tf such Liowdation Event occurs after December 31, 2000, provided that for such purposes the
Ongnai [ssue Price shall e aciusted for any stock dividends, combinanons or spiits wath respect (o such
shares

¢ In the event of a Liquidation Event, the holders of the Senes A shall not be entitled
1o reccive any of the assets and funds of the corparation

d. A consolidation or merger of this corporation with or 1nto any other corporation
or corporations or the sale of all or substantially all of the assets of this corporation (other than a merger
solely to change the domicile of the corporation, or any transaction where the shareholders of the
corporation nimmediately prior to such tiansacuon hold more than 0% of the outstanding equity
secunties of the ennry surviving such imerger or cansalidation ar the enury purchasmeg such assets). shall
be deemed to be a liquidation. disselution or winding up and a Liquidation Event within the meaning of
this Section 2.

¢ As autiionzed by Section 402 £(c) ot the Cabfornia Corporauons Code, (he
provisions of Sections 502 and 503 of the Cahforma Corporations Code snall not apply with respect to
repurchases by the corporation of shases of Comimon Stock 1ssued to ur heid by employees, officere,
directors or consultants of the corporation or its subsidiaries upon terimination o their empiovment or
services pursuant to an agreement providing for the right ot sucn repurchase

3 Redemption T'he Preferred Stock chall not be redeemabie

a4 Copversion The holders of the Preferred Stock shall have conversion rights as follows
ithe Tonversion Rughts )

a Rughs 10 Convert  Each share of Preferred Sir ck shail be convertible, at the cpuion

of the holder therend, a1 amv ume atler thie date of 1ssuan e o 5.7 siare at the office of this corparation
ar any transter agent tor the Preferrea Stock, vnto such number ¢ ully paid and nonassessable shares of
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Cominon Stock as is determined by dividing its "Oniginai Issue Prnce (S3 33 52 $0 and $5 00 for the
Sertes A the Senies B and the Series C. respectivalv) by the then effective conversion pnce. as last
adjusted and then currently in ffect (the Conversion Price’) The imtial Conversion Price per share at
wiuch shares of Common Stock shail be 1ssuable upon conversion of shares of the Preferred Stock after
the date hereof shail be $33 30, $2.50 ana $5 00 for the Sertes A, the Series B and the Senies C.
respectively, provided. however, that such Conversion Prices shail be subject to agjusunent as set forth
m subsections d and e of this Secvon 4

b A Lrs

(1} Each share of Series A Preferred Stock shall be converted automatically
g shares of Common Stock (at the then effecuive Conversion Price) immediately upon the affirmative
vote of the holders cf 2 majonry of the shares of such series outstanding at the ume of such vote, and
each share of Senes B Preterred Stock shail be converted automaucally into shares of Common Stock
(at the then efectve Conversion Price) immediately upon the affirmauve vote of the holders of a majonity
of the shares of suci series outstanding at the time of such vote; and each share of Series C Preferred
Stock shall be converted automatically into shares of Common Stock (at the then etfective Conversion
Price) immediately upon the affirmative vote of the holders of a majonity of the shares of such series
outstanding at the ume of such vote

(ii)  Each share of Preferred Stock rhall be converted automatically into shares
af Common Stock (at the then effective Conversion Price) immediately upon the closing of the 1ssuance
of shares followiny the effectiveness of a registration statement under the Secunties Act of 1933, as
amended. (other than a registration statement relating solely to the sale of securities to employees of the
corporation or a registrabon relating solely 1o a Secunives and Exchange Commssion Rule 145
transaclion), pursuant 10 a {irm commitment underwniting and covenng the offer and sale of this
corporations Common Stock which sausfies th» tollowing applicable requirements (1) an aggregate
offenng pnce of at least $20,000,000, and (2) the per share offenng price (prior to undenwriter discounts,
comumissions and expenses) is not less than 1 A) 200% of the Original {ssue Price of the Series C for an
offering which occurs prior te Decenber 31, 1998, (B) 250% of the Onginai lssue Price of the Senes
C for an oifering \wrich occurs after December 31. 1998 and on or prior tv December 31, 1999 (C)
1075 of the Oniginal Issue Price of the Senies C for an offening winch occuis afler December 31 1990
and on or prior to December 31, 2000. or (1) 350% of the Onginal [ssue Price of the Sernies C for on
offenng whuch occurs atter Dzcember 31. 2000, provided that for such purposes the Original Issue Price
shall be adjusted for anv stock dividends, combinations or splits with respect to such shares

c Mechanics of Conversion Belore any holder of Preferred Siock shall be enutled
to convent the same into shares of Common Stock pursuant to subsection 4 a above. he shall surrender
the certificate of cerficares therefor, dulv endorsed. at the office of this corporation or of any transfer
agen( tor the Preterres Stock. and shabl give written notice to tius corporation at its principal corporate
office. of the siecnion to convert the carne and shall sitate therein the name ~r names in wiich the
ceruficate of certilicates for shares of Cominon Stack are to be issued This corporauon shall, as soon
as practicable thereanter 1ssue and deliver at such office to such holder ~f Pre.erred Stock, or to the
nonunee of nomine:: of such holder a certificate or certificates fo: the m. neer of shares of Common
Stock to wrich sucn bevder snall be eantied as aforecard  Such conversion tha, ¢ deemied to have been
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made «rmediately priot to the ciose of business on the date of such surrender of the shares of Preferrea
Stock (o be converted. and the person or persons entitled to recaive the snares of Cammon Stock 1ssuabie
Jpon such coaversion shaii be treated tor all purposes as the recerd holder or holders of such shares of

Common Stock on suck Jale

=

d Adp <10 Canvery < ( fyr Dhlgteng [ss

. Speciai Defipitions  For purposes of this subsection 4 d . the toilowing

defimtions shall apply

{a) Options’ shall mean nights opuons or warrants 1o subscnibe {or
succhase or otherwise acquire either Common Stock or Converhible Secunities

(b ‘Qpgnal lssue Date chall mean the date on which the first share

of the Senes C was .stues

i¢) Copverble Secunves shall incan znv evidences of indebtedness,

shares (other "nan the Senes O or ciner sccurthigs convertiole snwe or excnangeable for Common Srock

{d) ‘Addivongl Shares of Common Stogk’ shall mean ail shares of
Common Stock issued (or ursuant to subsection 4 d 1, deemec to e 1ssued) by the corporation afier
| Y
the Onginal Issue Date. cther than shares of Common Stock issued or issuable at any tune

(1) upon conversicn of Senes A Senes B or Senes C Preferred
Stock into Common Stock.

(1) to officers. directors, and cimployees of, and consultants to.
the corporation pursuant to pians arrangements or agreemnents approved by the Board of Directors
{(inctuding the approvaj bv the Director elected by the Senes C pursuant to subsection 3L hereof. but
if no such director 15 tnen servimg. by the unammous approval of the Board of Directors)

(m) 1o ofRcers. directors. ang employees of, and consustants 10.
the corporaticn pursuani o the corporation’s incenuve stock option pians as n effect on the Onginal
issue Date.

{Iv)  upon exercise of cutstanaing wartants issued to hoiders ot
Series B prior to the Qrnuinai [szue Date.

(v) to J P Morean [full namie] pursuant to that certan letrer
agreement between J I “.lorgan and the corporauon datea Novemoer £ 1996,

(vi)  rofinancial advisors purssart 1o outstanding arrangemsnts
of arrangements approves by the corporation’s Board of Directors ncluding the approval by the Directar
elected by the Semes C cursuant 1o cubsection S b hereo” b~ uch director e then serving, b thwe
uranimous appreval o e Boarg ot Directors).
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vy as a dividena or distnibution on Preferred Stock.

c.nt)  the issuance of shases of Common Stock or Preferred Stock
37 0000.S OF WarTants to purchase snares of Common Stock or Preferrea ?lock convertible into shares
of Common Stock in conjunclion with equipment leases or other commerciat {inancing transactions
approved by the corporation s Board of Directors uncluding the approval by ine Director elected by the
Senes C pursuant to subsection b “utif no such director i# 111e? serving. b nnanimous :Pproval of
ine Board of Directors) and the 155ancs *r stock upon exercise of anv sucn “arrants or options.

ity thersseance of shares ol the corporation s equily securties
\n connection with (a) the consolidauen e merger of this corporauon wath or into any other entity or
entities. {b) the acquisitrion of securities of any other entity or entiies A trangachion in which the
corporation acquires a majonity of the cutstanding securities ot such other entity or enuties, (c) the
nurchase of all or substantially all of the aisets of any other enuty or enutics rrovided that any of the
‘oregoing shall have been approved by tne corporation’s Board of Duwectars tinciuding the approval by
the Director elected by the Serres C pursuant to subsection § b, but i no such director 15 then serving.
by unamimou . approval of the Boarg of Directors),

(xi by way of a dividend or other Zistribution on shares of
Common Stock exeluded fram the deitnsuon of Additional Shares of Common Stock by the foregoing
slauses

i N st version Pnce  “vo adiustmient in the then apphicable
Conversion Price of 1 share of Sertes C shall be made in respect of the :ssuance of Additional Shares of
Common Stock unless the consideration per share for an Additronai Share of Common Stock issued or
deemed 10 be 1ssued by the corporation is iess than the respective Conversion Price in effect on the date
of. and immediately prior to such issue. for such share of Senes C

" Deemed Ieeye of Addinonal Shares of Common Stock  Except 1
athenvise provided in supsection <4 d 111 the event thar after the Onminal lssue Date the corporanon at
2ny ume or from ume 1o ame stiallissue znv Gptions or Converuibie Securnines ar shall fix a record date
for the determmation of holders of anv class of securities enutied 1o receive anv such Opuons of
Converuble Secunties, then the maxunum number of shares (as set forth in the instrument relating thereto
without regard 10 any provisions contained therewn for a subsequent adiusiment of such number) of
Common Stock 15suable upon the exercize of such Options or. 11 the case of C snvertible Securities and
Options therefor. the conversion or exchange of such Convertible Secuninies shall be deemed 10 be
Additional Shares of Conunon Stock i1tcued as of the ume of such 1ssue or. 11 case such a record date
snall have peen tixed as of the close of Fisiness on such record da'e provided that Addiwonal Shares of
Comman Stock shail not be deemed tc "ave been 1ssued unless the censiderat.on per share (determined
pursuant 1o subsection 4 d v hareofl of such Additonal Shares cf Common Stock would be less than the
ihen appucable Conversion Pnce of Senes Cin effect on the date of and inimec:ately prior to such 1ssue
o such record cate. as the case iy b and provided furthe: ciatin any sucs fasesn which Additional
Shares of Common Stock are deemec 0 be 1ssued
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'a) no further adjustmentn the Conversion Pace snail be made
upon the suusequent 1ssue of Canvertible Secunties or shares of Common Stock unon the exercise or
such Options or upon the conversion or exciange of such Converlible Securives,

(b} of such Options or Convernible Secunues by their terms
prowvide. with the passage of ime of otherwise, for anv increase in the considerauion payable to the
corporation. or decrease in the number of shares of Common Stock issuable. upon the exercise,
conversion cr exchange thereol. the Conversion Prce computed upon the onginal issue thereof {or upon
the occurrence of a record date with respect thereto), and any subsequent adjustments based thereon,
shall, upon any such increase or decrease becoming effective. be recomputed to retlect such increase or
decrease insofar as it affects such Opuions or the nglits of conversion or exchange under such Convertible
Sccunuies,

{c) upon the expirauon of anv such Opuons or any rights of
conversion or exchange under such Convertible Secunties which shall not have been exercised. the
Conversion Pnce computed upon the onginal 1stue thereof (or wpon the occurrence ot a record date with
respect tse.stor and anv subsequent adiustments based thereon. shall. upon <uch exmration be
~ecomputed as (f

)] in the case of Converuble Secunues or Options for
Common Stock. the only Additional Shares of Common Stock 13sued were shares of Common Stock,
if any. actually 1ssued upon the exeicise of such Options or the conversion or exchange of such
Convertible Securities and the considerauon received therefor was the consideration actually received
by the corporation for the issue of all such Qptions, whether or not exercised. plus the consideration
acrually received by the corporauon upon such exercise, or for the issue of all such Converuble Securities
which were actually converted or exchanged. plus the additional considercion, [ anv, actually received
by the corporation upon such conversion or exchange, and

(1) in the case of Options for Converuble Securities
only the Convertible Secuniues, 1f anv, actually 1ssued upon the exercise thereaf were 1ssued at tive tine
of issue of sucn Opuons and the consideration received Uy the corporation for the Additienal Shares of
Common Stock deeined to have been then issued v.as the copsideration actuaiiv received by the
corporation tor the issue of all such Opuons. whether or not exercised. plus the consideration deemcd
to have been received by the corporation upon the 1ssue of the Convertible Securities with respect 1o
which such Opuons were actually exercised.

¢d) no readjustment pursuant to ubsections 4 d.ui.(b) or (c)
above shall have the =ffect of increasing the Conversion Price to an amount whuch 1s greater than the
Conversion Price on the ong'nal adjustment date, and

() i the case of anv Options which expire by thewr terms not
more than 30 davs after the date ot issue thereot, no adustment of the Corversion Price 2nall be made
unl the expiration or exercise of all such Qptions
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e Adiustment of Conversion Price or Senes C Unon Issuance of Additicnag
s of Common X In the event this corporauon shall 1ssue Additional Shares of Common Stocx
(including Additional Shares of Common Stock deemed to be 1ssued pursuant 1o subsection 4 d ur )
without considerauon or for a consideration per share iess than the Czoversicn Price of the Senes C in
effect on the date of and immediately prior to such issue. then and (n suci event, the then appicaie
Series C Conversion Price shall be reduced, concurrentlv with such 135ue, to a pnce (calculated o the
nearest cent) determuned bv muitiptvsng such Conversion Price by & fraction. the numerator of wiuch shait
be the number of shares of Comman Stock outstanding immeaiately prior to such 1ssue pius the number
of shares of Common Stock wiuch the aggregate consideravon received by the corporation for the totat
number of Additional Shares of Common Stock so 'ssued ior deemea to ve 1ssued) would purchase at
such Conversion Price. and the denominator of winch shall be the number of shares of Common Stock
outstanding immediately prior 1o such 1ssue plus the number of sucn Additional Shares of Common Stock
20 1ssued (or deemed Lo be issued), and provided further that. for the purposes of this subsecuion 4 d v
all shares of Commuon Stocx jssuable upon conversion of outsiancing Onuons. Convernble Securities ang
the Prererred Stock {exciudine Common Stock 1ssuable on exercise of Gpuons granted pursuant o any
of the corporation's incenuve stock option plans and excluding Cemmon Stock 1ssuable upon conversion
of the Senes C Preterred) shali be decined (o ge outstanding, ana inniematety after any Additionai Shares
of Common Stock are deemea 1ssued pursuant to subsection < ¢ i1 . uch Addional Shares of Common
Stock shall be deemed 1o be outstanding

Determinaugn of Copsideratiop  For purpeses of tins subsection 4 ¢ the

consideration recetved by the corporation for the issue of any Addit:anai Shares of Common Stock shall
be computed as follows

(a) Cash and Propeny  Such considerauon shall

{1) nsofar as it censists of cash. be computed at the aggreyate
amount of cash recened by the corporation excluding amouwms paid or payable for acerued nterest or
accrued dividends.

(n) insofar as it consists of property other than cisn, e
computed at the far e thereof at the tme of such issue 45 getermuined in good faith by the Boara of
Directors and

(1h)  inthe event Additional Shares of Coinmon Stock are 1ssued
together with other <iares or secunues or other assets of the corporauon for consideration wnich covers
both. be the propon:un of such consideration <o received. ccmnuted as provided in clauses <11 and (1)
above, as deteriminec i1 wood faith by the Board ot Direciars

(L) Quuions and Convershe Secunties The consideraton per share

recewved by the corgerannn for Additional Shares of Commen Stock deemed to have teen issces
Fursuant 1o subsectizn i d e celating to Opuions and o n. nible Secunties <hail be determinea v,
dividing
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Y the total amournt. .0 2nv, received or recaivable by the
corporation as consideration for ‘n2 :ssue of such Opuons or Convertble Securities. plus the mimmum
aggregate amount of additonar ~~asideration tas set {onh (K the insiruments relatundg thereto, ~vithout
regarg [0 anv Frovision contamnes thersin 1or a subsequent adiustment Sl such consideration) prvable to
‘he corporation upon the exercise of such Jpuons of the conversici of exchange of such Canvertible
Securities. or n the case of Opvens for Convertivie Securntes ne exercise of such Opuona tor
Convertiple Securities and the zznversicn of exchange of such Cunsertible Securrties, by

A1 the maximum munber 1 shares of Common Stock (as set
‘srth 1n the retruments rclating thereto. without regard to anv rrovision contamned theren for a
subsequent adiustment of such numper) 1ssuabie upon the exercise ¢! suci Jptions or the conversion or
=xchange of such Converuie Securines

2 Adigssmects e Conversiog Prace of Seres 4 Seres B ang Senies C for Cenamn

| \djyci—ents fpr Subdvisions - nminatigns or Consopdation of Comman
Stock In the = ent the cutstanamny saares of Common Stock snail =2 suocivided tby stock spht. steck
Jmidena. or otherwise), (nto 3 ¢reater numper of shares of Commorn Stace. the Conversion Price tor the
Senes A Senes B and Semes C “ienin e(Tect shall. concurrent.n win the =:Tectiveness of such subdiy
sion, be procarironatelv decreased  In the event the outstand.ne snares of Common Stock shall le
sombined or cansolidated. I rezlassificauion or otherwise, into 1 iester rumber of shaces of Conymon
Stock. the Conversion Pnce for the Senes AL Senes B and Sertes { then in etfect shall. concurrently wii
the effectiveness of sucn cominancn o consohidation be propert onater ncreased

I [usiments L istnbuyons [ the 2vent the corporation al anv
time or from time to time nmakes. or fives 3 record date for the detenirunaion of holders of Common
Stock enuitled 1o cecerve any dstrizunon pavable 10 securities of (e sarperaucn other than shares o)

[

Commaon Stecx and eother (nan az othenvise agjusted i this Sestien 4 tken and in each such ewent
~rovision shaii 2 inage s that e ~oiders ot Preferred Stock shal, s:cen 2 Lmon conversion therect
xddition to the number of shares of  “mimon Stock receivable therewpon. @ e anount of securities of (-
corporation rich they wow: "ave ~rresea had Wherr respectine Pralerrey Stock been converted ni»
Common Steex on the date of sseh - 2nt and liad they therealler sonng tne renied from the date of such
event to and 1n7iuding the date of comersion, retaned such securties rece adle by them as aforesa
during such cenod, subject to all acher adisstments calied {er eunine suct renod under this Section
with respect to the rignts of the noiders ot the Preferred Stoce

) a~g Subsg If the
Common Stock 1ssuable uron < *nversion of any senies of tha Prafzrr2d $ocq shail be changed o tire
sdine 2r a coferent nwmber TY saares o any cther class or Zasses ot stoch. wihether Ly caputa
TROMANIZANON classiicanen Tt cnprwise cother than a suod s o Comrmanion of shares proviten
for svovey e Comersan Proce cen e effect shall cor wro=n en the efTectiveness of soc
feorganizanen or rectaznfoanon crproportienitels oHust 2 satn at e respective Preferred Stoce
shall ke converuble imie ooz o the nusnber of share: £ Common Stoce wich the holders would
otherwise lrave been entitles *~ rrzenve 3 number of shares ot vl 2over ciass or classes of s100-

iti
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cquivalent 10 the numwoer of shares «f Cammon Stock that »+culd have nheen subiect *n receipt by the
hoiders upon conversion of the respect = Preferreg Stock nnmediately before that change

i 2o tmpament  Thes corperaton vl net. by amendinernt s Aueles ol
NCOIPOrAtion G INrOUEN 3NV teorLinzation ! :CApIanzation fransler of assets . msondaton. meryer.
JISSOIULION, 1SSUE OF SAi: Of SECUNLIEY 01 anyv Cther s oiptary action, avoid or seew te averd the observance
of pertonnance of any of the terms ta ne ubsen ed o1 performed heteunder by tus corcoration but wal
at ail tunes m cood fah 2sust w die cazmang out of all the provisions of this Secticr 4 anc in the taxing
ot all such ﬂCl—lG‘n at My pe necessar. ar appropriate in orger 1o protect the Cemversion Riwhes of the
heiders of the Preferred Stock against unparrment

g. ‘o fracuond Starec vng Cemiticate as (0 Adpstmer s

) No orachonar shares siall be 1ssuatle upen conversion of anv share or
thares of Preferred Stock. and the number of shares of Common Stock 19 e 1ssued shail be rounded
vown to the nearest whole share [l anyv fractional interest in 3 share o C ommon Siock wouid, except
far the provisions of tlus subsecten g o2 delreravle uron o version of the Preferred Stock then
~mnpe converad by g snarenolder, rrus carporanon shall pav (o the holders of su.n converted stock an
AMOUNT IR €51 €qual LT 1he CulTenl MArke! salue of wch traconat interest. =5 det2r e by the Boawd
of Directors

" LU'pon tne occurrence of each astjusiment or reagiusimert of the Conversion
Pnice pursuant to this Section 4. this corporation, at its expense, shall promptlv compute such adjustinent
or readiustment in accerdance with the terms hereol and prepare and furnish to eacn holder of Preferred
Stock a cerunticate of its Chiet Financial Officer setung forth such adustinmient or readjusunent and
showing in detail the {acts upon which such adjustment or readjustment 18 based This cerporation shall,
upon the written request st any tuine of anv holder of Preferred Stock. furmish ar cause to be furmished
to such holder a hke cerflicate settng forth ( A) such adustment and r=adpustment (11 the Comeersion
Price a1t the ume 1n eect and (C) '9e numner st shiares of Common Stock andg e amount, tf any, of

~ther propers which o e tune v cuid be recensed wpon the conversion of Preferred Stock
h Nouces of Rezord Date [ the event of any takeng by Lnis carporation ot a 1ecord

of the holders of anv class of secunties tor the purpose of determiming the roiders thereet wio are
ennitled 1o recerve any d:vidend {otner than a casn dividend) or ather distr:bur o iy rehir to subscribe
for. purchase or othervise Acquire any siares of stock of anv €iass or Anv olher <scurlies of property.
or 10 receive anv other rignt. this corporauon shail mail 1o eacn holder of Presz-rea Stock. at least ten
(10) davs pror 1o the date specified therern, 2 nouice speciting tite date on wrickh anv such record 1s to
be taken for the purrose of sucn diaidend distribution or night. and the sncunt and character of such
dividend distribution or fight.

. Resersangin o Stock [sapgble Tpen Cunyprea s crparating shall ar gl
mnes forer e ona ke ovabibe st re v gt ot rnsaoed aba ea o 4 Sevran 3LoCh iOlel.\‘ for
the perrpesss of rttecting e conwetson ol the ~hares o1 the Prelerred St ok sach number ot itg shares of
C.ominan Stock s snail 1ram ume 9 tune be sutficient 1o etect *1e «or versinn of ali outstanding shares
of the Preferres Stock. 2nd 1f at any tune the nuinber ©f autoe ed bu. - ussuec s+ares 6f Comimon Stock
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shail not be sufficient 19 effect tire conversion of all then outstanding shares of the referred Stock thus
corporation wiii take such cerporate action as mayv in the opimion of 1ts counsel. be necessar: to mcrease
s authorized but umssued shares of Common Stuck to such number of shares as shall be suthic:ent for
such purpose .

} Nolires Anv notice required by the provisions ot this Secuon 4 1o Ue given ‘o the
holders of shares of Preferrea Stock shall be deemed given three (J) davs after deposit in the L mited
Siates first class, cerufied or registered maii. postage prepaid. and addressed to each holder of record at
his address appearini on the books of this corporation

3 Young Rights

a Vote Other than for Dirggtors  Except as othenwise required by iaw or as provided
m subsections 5.b and 6 hereof. each share of Common Stock issued and outstanding shail have one
ote and the holder of cacti share of Series B and Series C shall be entitied 1o the numoer of votes ecuat
10 the number of shares of Comumen Stock into which such respective share of Series B ang Senes C
could be con.erted at the record date tor deternunauon of the siarenoiders entiticd to vote ¢n sucn
matters. or. if no such record date 15 established, at the date suci vote s aken or anv written ccnsens cf
shareholders is soiicitcd. such votes 10 be counted together wwith all other spares of stock of the
corporation haviny general voune power and not separately as a class  Holders of Common Stock and
Series B and Senes C shall be enutled to notice of any sharehiclders meeting 1n accordance with the
Bylaws of the corporation All holders of Series B and Series C shail be enutled to vole on all matters
upon which the holders of Common Stock are enutled to vote. Fractional votes by the holders of
Preferred Stack shail not, however. be permitted and any fractonal voung rights shali (after aggregaung
all shares imto which shares of Preferred Stock held by eacin holder cruid be converted) be rounded 10
the nearest whale number

b Vouing tor Directors  For so long as Four Hundred Fonv Thousand (440 C00)
shares of Senes C shall be cutstanding (as adjusted for stock dividends combinatons or splits with
respect to such shares), the hoiders of shares of Senes C. voting as a separate class. shall be entutled 2
ciect one director  Addittonal directors shall be elected by the holders of the Sernes B, Series C ana
Common Stack. - oung tegether as a class in accordance wath the provisions of suosection 5 a above
Any vacancy in the Boara o1 Directors occurring because ol the death. resignation or removai of a
director elected by the holders o1 Series C voting as a class snall Le filled by the s ote or written concent
of the holders of a majority of the ciass which elected such director iy vacancy occurning because of
the death. resignation or removal of a director :lected by the vote oi toth the Common Stock and the
Series B and Seres C -hail te filled by the vote or wnitten consent of the hoiders of the Seres B and
Senies C and the Common Stoc: voting as provided in subsection * a or in the ausence of action by such
holders of Preferred Stock and Common Stock. by action of the remaining directors then 1n office A
director may be remored trom e Board of Directars with or wwithout cause oniv by the vote or conseat
of the holders of the ouistandiie class with voting power entitied (o elect tuny in accordance “wath ihe

Calbfornua Corporanons (Code and the vacancy created there v may he Alled only by the vote or consent
of such holders

f Covenants
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a (n addition 1c anv owner nehts provided by 1aw, this corporation shal! not, without
first obtaining the afinnauve vate ¢ watten consent of the halders of not iess than a majority of the
outstanding shares of Senes A\ vounu separately as a class. take any action that would change the
preferences. dgnts. prvdeyes st nowers of. or the restrctions provided for the benetit of. the Series 4.

b In addiion 1o any nther nghts provided by law, thvs corporauon shall not, without
first obtaining the affirmauve vote or written consent of the holders of not iess than a majority ol the
outstanding shares cf Senes B. vouny scparately as a class. take any action rhat would change the
preferences. nehts. priviiew=s or powers of. ¢r the restrictions provided for tive benefit ol. the Series B,

c. In addition to anv other nylits provided bv law. this corporation shall not, without
first cbtaining the affirmauve vote or written consent of the hoiders of not less than sixtv-six and two-
thirds percent (66 2/3%%) of the outstandinu shares of Series C. voung separately as a class

: pav or declare any dividend on the Common Stock (~ther than dividenas
navable solely in Commen Stnck ol this corporation) or repurchase any shares of capnal stock of the
corporation (other \nan reputchases from empiovees and consuitants under restricted stock purchase
agreements (21 in edect cner to the Onginas [ssue Date, (b) pursuant Lo the corporation s incentive stock
option plans or (¢) pursuant to anv other arrangement approved bv the corporation s Board of Directers
(including the Director ziectea by the Scrivs C pursuant to subsecvion 5 b but 1f no such director 15 then
serving. by unarmumous approvai of the Brard of Direcrors),

1 take any action (including amending or repealing any prowvision of, or
adding any provisicn to. this corperation’s Articles of Incorporation or Bylaws) if such action would
increase or decrease the authonzed preterred stock of the corporation, or wouid matenaily and adverseiv
change the preferences, Aghts, pnvileges or powers of, or the restrictions provided for the benefit of. the
Seres C,

i creats. authonze, 1ssue or obligate itselt 1~ tssue shares of any equity
secunly. including secunuics exercisabie 1nto equity securities, having anv preference or pnornty equai o
Or SUpertor 10 any preferenca Proriy. f.uii. privilege ar power of the Senes C or

" efdect 2 merger or consolidation of the corporation with or into any other
corporation or corporations or a sale. 'zase or other disposition of all or substanually ali of the assets of
the corporation unless (a) tie shareiiolders of the corporation tmmediatelv prior to such transacuion hold
more than 30% of the outstanding equity securities of the entity surviving such meryer or consolidation
or the eatity purchasing such assets. o (h) the amount which eacii share of Senies C Preferred wouid
receive as a result ol such merger consol:dauon or sale 1s less than the maxunun then-current liquidation
preference pavable upon a Liquidation Event for each share of Senes C set forthin Section 2 above

7 Status of Coverrad Stogk  In case any shares of Preferred Stock shail be
converted pnrsuant to Secuan 1 beresr rhe shares so conve ted shall be canceled and shall not ce

reissuable
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I imi at Directory’ The iiabilitv of the directors of the corporation for
monetary damages shall be cuninated to the fullest extent permissible under Cahifornia law

z Indemnification of Corporatg sgents The corporation s authorized to provide
indenvuiication of agents as defined in Section 317 of the Califorma Corporations Code) through byvlaw
provisions, agreements with agents. votes of shareholders or disinterested directors or otherwise, in
excess of the indemmnification otherwise permitted by Section 317 of the Californ:a Corporations Code.
subrect only to the appiicable hunits set forth in Section 204 of the Califorma Corporations Code with
respect to actions for breach af dutv (o the corporanion and its shareholders

k! Repeat or Modification  Any repeal or modification of the foreyoing provisions of this
Article FIVE shall not agversely aftect any right of indemmfication or limitation of liability of an agent
of this corporation relating t¢ acts or omissions occurring prior (o such repeal ar modification

i The forezome Amended and Restated Arucles of Incorporation have been duly approved by the
Board of Directors
4 The forcgoine \mended and Restated Articles ot Incorporation las veen duly approved bv the
required vote of sharziiciders in accordance with Sections 902 and 903 of the California Corporations
Code The total numiver cf cutstanding shares ot Common Stock of the corporation i3 2,910,000 The
total number of outstanding <hares of Preferred Stock outstanding are 134,200 shares of Series A
Preferred and 2.256.0:4) chares of Senies B I'referred  The number of shares woting in favor of the
amendiment equaled cr exceeded the vote required The percentage vole required was more than 50°%
of the cutstandiny shares of the Comnion Stock, more than 30% of the cutstanding shares of Scries A
Preterred Stock and more than 0% of the outstandinu shares of Serres B Preferred Stock. eacn voung
as a separate class

We further gecizre under pznaity of perjury that the matters set forth 1n the foregoing certificate

re trye and correst ¢! our own knowledue

FThis space mrentonally et bltane
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Execurted at 3an Zlegp

__, Califorrua. this

day of _ ~pcecias 1996

Renney E. Senfi, President

Jadith Mayer O'Brien, Assistant Secretary

19th
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SECRETARY OF STATE

CORPORATION DIVISION

[. BILL JONES. Secretarv of State of the State of California.
hereby certify:

That the annexed transcript has been compared with

the corporate record on file in this office. of which it

" purports to be a copy. and that same is full. true and
correct.

IN WITNESS WHEREOF. | execute
this certificate and atfix the Great
Seal ot the ~tate ot Califormia this

II o sEP 1o 19%

SEnL OF
S Sl Ty
é ‘

4 o eumtn,
Secretary ol St
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CERTIFICATE OF AMENDMENT TO TBE SEP 2 7 1996
CERTIFICATE OF DETERMINATION

OF PREFERENCES OF PREFERRED STOCK T s
SERIES B OF AJA
SPECTRANET INTERNATIONAL AL JORES. Secryaty of Sai:

Rennev E. Senn and Judith M O'Bnen. the President and Assisiant Secretarv. respecuvelv of
SpectraNet Intemanonal. a Califorrua corporanon (the "Compam ! ina. :n accordance with the provisions
of Secnon 40H ) of the Czliformua Corporanons Code. do cernft a5 tollows

L. That Rennev E. Senn and Judith M 'Brien are the 2wy 2tecled and acung President ana
Assistant Secretarv. respecnveiv. of the Company
z Tha* pursuant to 12 authonty conrerred upon the Bewa o1 Directors under Amcle [V of
the Company's Arucles of Incorporauon. the Board of Directars accctea th2 rollowing resolunons aon Mav
1. 1996

WHEREAS. the Amcles of lncorporauon of the Compans provide for a class of
authonzed stock hnown as preferred stock (“Preterrea Stocs ) consisnng of 10.000.000
shares. 1ssuable fTom ttme to ome tn one or moce series, and

WHEREAS. pursuant to the authontv vested w the Board of the Company by its Arncles
of Incorporanon. the Board is authonzed to determune or aiter the nghts. preferences.
pnviieges ana restnenons granted to or iMposed upon ans whollv urussued senes of
Preferrea Stock. :0 fix the number of shares consurunng anv such senes and the designanon
thereot. 1tun the limuts and restcuons stated tn any resoiunion of resoiunons of the Board
ongnaly fixng the number ot shares consntunng 2t senes and te increase or decrease
tbut not zelow he number of shares ol such senes nen outstandune) the number of shares
ol amv such senes subseguent to the 1ssue of shares 21 that senes. ana

WHEREAS. :here nas previousiv been created 1 Senes B Preterred Stock ("Senes B
Shares ) ur the ¢ >mpanv. and

WHEREAS ihe Companv desires 10 claniy cenan crovisions regarding the nghts of the
Senes B Shares 2na to provide the Senes B Shares »ith 2 - oiuntan converston nght.

NOW THEREFORE. BE IT RESOLVED. 1zat the Soard ot Directors hereby
amends and restates the rights. crererences. pavileges and restcions < @ the Senes B Preterred Stock
as tollows

| Designauop of Senes god Number of Shares  7he. s hereby designated a Senes B

of Preterred Stock ("Series B Preferred Stock”) The number cr snares constituting the Senes B
Preferred Stock 1s fixed at seven rmuilion (7.000.000)
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2. Dividends [fthe Boara of Directors shall deciare anidends out of funds legaity
avallable therefor. such dividenas snail be deciared on both the Common Stock and the Senes B
Preterred Stock (and such senes or Prererred Stock as the Board of Directors Mayv determune), in
equal amounts per share 1o the shares oI Common Stock then outstanding and the shares of Common
Stock which holders of Senes B Preferred Stock have the nght to acquire upon conversion of the
Senies B Preferred Stock then neic b+ tnem

3. Liguidation Upon the voluntarv or involuntary liquidation. winding up or
dissolution of the Corporation. out of the assets available for distnbution to sharehoiders the Senes B
Preterred Stock shall be enutled to receive, in preference to any payvment on the Common Stock. or
any other senes of Preferred Stock. an amount equal to $1 50 per share plus anv dividends previously
declared and unpaid plus 5 09 per snare per annum, begiaming July !. 1995 and ending on the date of
liquidation, winding up or dissoiution of the Corporation. After the tull preferenual liquidation
amount has been »aid 10. or detertruned and set apan for, the Senes B Prererred Stock, the remairung
assets shall be paid in equal amounts per share on all shares of Senes B Prererred Stock and the
Common Stock (and any other senes of Preterred Stock deterrmned by the Board of Directors) In
the event the assets of the Corporation are insutficient to pay the full prererenual liquidauon amount
required to be paid to the Senes B Preferred Stock. the entire remainung assets shall be paid to the
Senies B Prererred Stock and Common Stock and other senes of Preterred shall receive nothing. A
reorganization shail not be considered to be a liquidation, winding up or dissotution within the
meaning of this Section 3 and the Senies B Preferred Stock shall be entitlea only to the nghts
provided in the plan of reorgamzauon and Chapter 12 and 13 of the Califoria General Corporauon
Laws and eisewhere in this Ceruficate

4. Yoting Each holder of outstanding shares of Senes B Preterred Stock shall be
entitled to the number of votes equal to the number of whole shares of Common Stock into which
shares of Senes B Preferred Stock heid bv such holder are converuble 1as adiusted from time 1o time
pursuant to Section 5 hereor). at eacn meeung of shareholders of the Corporation and wnitten actions
3f sharenolders in lieu of meeungs with respect to anv and all matters presented to the shareholder of
the Corporation for their action or considerauon.

S Conversion The holders of the Senes B Preferred Stock shail have conversion
nghts as follows (the "Conversion Rights”)

a VYoluntary Conversion

Each share of Series B Preferred Stock shall be converuble, at the sole option
of the holder thereof, at any ume into one share of Common Stock. provided. however, that the one-
:or-one conversion rate { "“Conversion Rate") for the Senes B Preterrea Stock shall be subject to
~roporuiional, fair and equitable adiustment tor stock ¢ ;hits. st «ch "o nbinauons consohdations.
reorganizations. stock distributions. stock dividends or recapitalisason erfecting the number of shares
of Common Stock outstanding '
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b Automauc Conversion Each share of Senes B Preferred Stock shall automatically
be convertea 1n accordance with the then etfective Conversion Rate immediateiy upon the closing of
the sale of the Corporation s Common Stock in a firm comnutment. underwnitten puoiic otfering
registered under the Secuntes Act of 1933, as amended ( the "Secunties Act™). other than a
registration relating solely 10 a transaction under Rule 145 under such Act (or anv successor thereto)
or to an empjovee benent plan of the Corporauon. at a public pnce {pnor to undenwvniters discounts
and expenses) equai 1o or exceeding $5 00 per share of Common Stock (as adjusted for any stock
dividends. combinations or splits with respect to such shares) and the aggregate proceeds to the
Corporauon and/or any seiling shareholders (after deduction for underwnters discounts and expenses

relating to the issuance. including without limutaton rees of the Corporation's counsel) ecual or
exceed $7.£00,000.

¢ Subdivisions or Congsoiidauons The Conversion Rate shall be proporuonately

adusted for anv increase or decrease in the number of issued shares of the Common Stock of the
Corporauon resulting trom a division or consolidation of shares of stock or the pavment of a stock
dividznd (but only on all outsianding shares of the Common Stock) or any other increase or decrease
tn the number of such shares outstanding etfected without recetpt of consideration by the
Corporauon

d. Recapualizauon, If at any time or from time to time there shall be a recapitaiizauon
of the Common Stock (other than a subdivision. combinauon or merger or sale of assets transaction
provided for elsewhere herein. provision shail be made so that the holders of the Senes B Preferred
Stock shall thereatter be enutled to receive upon conversion of the Senes B Preferred Stock, the
number of shares of stock or other secunties or property of the Corporation or otherwise. to which a
holder of Common Stock deliverable upon conversion would have been entitied on such
recapitalizauon. In any such case. appropnate adiustment shall be made in the apphcation of the
provisions or this Section 3(d) with respect to the nghts of the hoiders of the Senes B Preterred
Stock after the recapitalization to the end that the provisions of this Secuion 3(d} (1nciuding
adjustment ot the Conversion Ratio then in etfect tor each senes and the number ot shares
purchasable upon conversion ot the Preferred Stock) shall be appiicable after that event a5 nearly
equin alent as Mav be practicable

e. No impaument The Corporation will not. by amendment of its Articies of
In:zorporation or through anv reorganization, transter ot assets. consohdation. merger Zissolution,
issue or saie of securities or any other voluntary action, avoid or seek to .void the opservance or
pertormance of any ot the terms 1o be observed or pertormed hereunder by the Corporauon, but wil
at all times (n good faith assist in the carrving out of all the provisions of this Section £ 2nd in the
talung of ail such acuon as Mav be necessarv or appropnate 1n orc-r to protect the Corversion Rughts
of the holders of the Senes B Preterred Stock avainst impairment

f Cenificates as to Adjustments Upos. the oL urrence of each adjustment or
readiustment of anv Conversion Rate pursuant 1o this Section 3. 1e Corporauon at its expense shall
within tifteen 1 15) davs of the occurrence compute such adjustment or readjustment in accordance
with the terms hereof and prepare and furnish to each hoider of Series B Preterrea Stock a certificate
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executed by the Corporauon's President or Chief Financial Officer setting forth such adjustment and
showing in detail the racts upon whuch such adjustment or readjustmen :s based The Corporation
shall, upon the wntten request at any ume of any holder of Senes B Preferred Stock. within nifieen
(15) days of receipt of such request furmish or cause to be furmushed to such holder a like ceruificate
setting forth (i) such adjustments and readjustments. {ii) the Conversion Rate for such senes or
Preferred Stock at the ume in etfect. and (ii1) the number of shares of Common Stock and the
amount. if any, of other propertv which at the ume would be received upon the conversion ot the
Series B Preferred Stock.

g [ssue Taxes The Corporation shall pay anv and all 1ssue and other taxes that May
be payable in respect of any issue or delivery of shares of Common Stock on conversion of Senes B
Preferred Stock pursuant hereto; provided, however, that the Corporation shall not be obligated to

pay any transfer taxes resuiting from any transfer requested by any holder in connection with such
conversion

h. Reservaton of Stock Issuable Upon Conversion The Corporauon shall at all umes
reserve and keep available out of its authonzed but urussued shares of Common Stock, solely for the
purpose of effecting the conversion of the shares of the Senes B Preterred Stock. such number or 115
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of the Senies B Preferred Stock; and if at any nme the number of authonzed but
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of the Series B Preferred Stock, the Corporation will take such corporate action as
May, in the opinion of its counsel, be necessary to increase its authonzed but unussued shares of
Common Stock to such number of shares as shall be sufficient for such purpose. including, without
limitation, engaging in best efforts to obtain the requisite shareholder approval of any necessary
amendment to this Ceruficate

i FEractional Shares No fractional shares shall be 1ssued upon the conversion of the
shares of Senes B Preterred Stock All shares of Common Stock (including tractions thereof) 1ssuable
upon conversien of more than one share of Senes B Preterred Stock by a holder thereof shall be
aggregated for purposes determuning whether the conversion would result in the 1ssuance of any
fractional share If atter the aforementioned aggregation the conversion woulid result in the ssuance
of a fracuon of a share ot Common Stock. the Corporation shali. in hieu of 1ssuing any fractional
share, pay the holder otnenwise entrtled to such fracuon a sum in cash equal to the fair market value
of such fraction on the date of conversion (as determined in good faith by the Board of Directors}

] Nopiges Any notice required by the provisions of this Section 5 to be given to the
holders of shares or Senes B Preterred Stock shall be deemed uiven i deposited in the Unuted States
mail. postage prepaid. and addressed to each holder of record at his agdress appearing on the books
of the Corporation
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The foregomg amendment of the Cernficate of Deterrrunation of Preterences of Preferred Stock.
Senes B of the Company r:as been duiv approved by the required vote ol the snarenolders of ths
corporation in accordance ith Sections 401(d), Y02 and 903 of the Califorrua Corporauons Code As of
the record date for the sharenolders meeting at whuch this amendment was approved. there were no shares
of Common Stock of the C:mpanv outstanding As of such date. the total number of outstanding shares of
Preferred Stock of the Caompany was 143 134 shares of Senes A Preferrea Stock and 5.598.008 of Senes B
Preferred Stock. The Senes A Preterred Siock is nonvoung and has no nght to vote on this amendment.
The percentage vote requred to approve this amendment was more than 31° of the outstanding Senes B

Preferred Stock. The numter of shares votng in favor of the amendment equaled or exceeded the vote
required

We further declare under penalty of penjurv under the laws of the State ot Califormia that the
matters set forth in this Ceruticate are true and correct of our knowiedge
Executed at San Diego, Caiiforrua. on Julv 19. 1996

7}

RenneyE Serfn. President

OM MDD

Jith M O'Brien. Assistant Secretary
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CERTIFICATE OF AMENDME!
OF
ARTICLZS OF INCORPORATION

QU 9w

cew Do LzatBEEN 3 SHAL:

RENNEY E. SENN and SIMON F. COLEMAN certify that

L. They are the President and Secretary, respectively, ot SpectraNet International,
a Cuiiforma corporation.

Artcles of Incorporation:

2 The following provision shall be added as Arucle V 10 tne corporation’s

"Upon the tiling of this Amendment to the Articles ot Incorporation.
each share of common stock cf the Corporation outstanding immediately pnor
to such filing shall be reconsututed and reclassified as one share of the
Corporation’s Series B Prererred Stock.”

3, The foregoing Amendment of Articles of Incorporauon has been duly
approved by the Board of Directors.

4 The foregoing Amendment of Arucies of Incorporation has been duly
approved by the required vote of Common Stock shareholders in accordance wath Secuon
902 of the Califorma Corporations Code. The total number of outstanaing shares of the
Common Stock of the corporation is 3,149,671. The number of shares voung in favor of the
amendment equaled or exceeded the vote required. The percentage vote required was more
than 50% in each cligible class and series. Thers are (43,134 shares :ucstanding of the
Prererred Stock S<ries A ana no cutstdnding snares of the Preterraa Stack Series

We further deciare under penaity of perjury under the la'vs of the State of Califorma
that the matters set forth in this certificate are true and correct of cur >wn knowledge.

{
7 Jo -

Renney E. Senn, Presidern:

Dated; ine +., 1995

Simon F Cojeman. Secreamy
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SECRETARY OF <TATE

[P T P

CORPORATION DINVISION

[. BILL JONES. Secretarv of State of the State ot California.
hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this office. of which it

purports to be a copy. and that same s tull. true and
correct.

IN WITNESS WHEREQF. | execute
this certificate and affix the Great
Seal of the State of California this

JUN - 81993

9%

secrziamy ot Stare
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CERTIFICATE OF DETERMINATION . 1935
OF PREFERENCES OF PREFERRED STOCK, SERIes s JUl 7
OF SPECTRANET INTERNATIONAL
BILL .. %Es oecretary o Sfata

A. The undersigned, Rennay E. Senn and Simon F.
Coleman, hereby certify that they are the duly elected and acting
President and Secretary, respectively, of SpectraNet Intarnational,
a California corporation (the "Corporation"), and further certify
that:

B. The number of authorized shares of Preferred Stock,
Series A, of the Corporation is One Hundred Forty Three Thousand,
One Hundred Thirty Four (143,134), all of which have besen issued.

c. The number of authorized shares of Preferred Stock
Series B of the Corporation is 7,000,000, nona of which have bean
issued.

D. The Board of Directors of the Corporation at San
Diego, California, on April 28, 1995, duly adopted thae following
rasolutions:

WHEREAS, the Articles of Incorporation of the
Corporation, as amended, provide for a class of shares known as

Prefarred Stock, comprising 10,000,000 shares, issuable from time
to time in one or more series;

WHEREAS, the Board of Directors of the Corporation is
authorized to determine or alter the rights, preferences,
privileges and restrictions granted toc or imposed upon any whelly
unissued series of Preferred Stock and to fix and to determine the
designation therecof; and

WHEREAS, the Corporation has not heretofore issued any
other series of such Preferred Stock, and the Board of Directors of
the Corporation desires, pursuant to its authority as aforesaid, to
designate a series thereof, toc be referred to as Serles B, and to
determine and fix the rights, preferences, privileges and
restrictions relating to said series of Preferred Stock and the
number of shares constituting said series;

NOW THEREFCRE, BE IT RESOLVED, +that the Board of
Directors hereby fixes and determines the designation of, the
number of shares constituting, and the rights, preferences,

privileges and restrictions relating to said series of Preferred
Stock as follows:

1. Pesignat.on <¢f Ser.es and ‘‘umyer ~—f Shares. There ‘s
hereby designated a 3Series B of 7Preferred Stock ("Serles B8
Preferred Stock"). The number of share- constituting the Series E

Preferred Stock is fixed at seven nmillion (7,000,000).



2. Pividends

If the Board of Directors shall declare dividends ocut of
funds legally available thersfor, such dividends shall be declared
on both the Common Stock and the Series B Preferraed Stock (and such
series of Preferred Stock as the Board of Directors may determine),
in equal amounts per share to the sharas of Common Stock then
outstanding and the shares of Common Stoek which holders of Series
B Praferzed Stock have the right to acquire upon conversion of the
Series B Preferred Stock then held by them.

3. Liguidation.

Upon the voluntary or involuntary liquidation, winding up
or dissclution of the corporation, out of the assets available for
distribution to sharaholders the Series B Preferred Stock shall be
entitled to receive, in preference tc any payment on the Common
Stock, or any other sarias of Preferred Stock, an amount sgqual to
51.50 per share, plus any dividends previously declared and unpaid
and plus $.09 per share per annum, beginning on July 1, 199% anpd
ending on the date of liquidation, winding up or dissclution of the
corporation. After the full preferential liquidation amount has
been paid to, or deterpined and eet apart for, the Series B
Preferred 5tock, the remaining assets shall be paid in equal
amounts per share on all shares of Series B Preferred Stock and the
Comncon Stock (and any other series of Praferred Stock datermined by
the Board eof DODirectors). In the event the assets of tha
Corporation are insufficient to pay the full preferantial
liquidation amount required to be paid to tha Series B Preferred
Stock, the entire remaining assets shall be paid to the Series B
Preferrad Stock and the Common Stock and other series of Preferrsd
Stock shall receive nothing. A rsorganization shall not be
considered to be a liquidation, winding up or dissolution within
the meaning of this Section 3 and the Ser:es B Preferred Stock
shall be entitled only to the rights provided in the plan of
reorganization and Chapter 12 and 13 of the California General
Corperation Laws and elsewhere in this Certificate.

4. Voting

Each holder of outstanding shares of Series B Preferred
Stock shall ba entitled to the number of votes equal toc the number
of whole shares of Common Stock into which sahares .f Series B
Preferrad Stock held by such holder are convertiblae (as adjusted
from tize to time pursuant tc Section 5 hereof), at each meeting of
stockholders of the Corporation and written actious of stockholders
in lieu of meetings with respect to any and all patters presented
to the stockholder of the Corporation feor their action or
consideration.

5. gonversion. The holders or the Ser:es B Preferred Stock
shall hava conversion rights as follows (the “Zonveraion Rights"}:

2



a. Automatic conversion. Each share of Series B
Preferred Stock shall automatically bae converted into one share of
Common Stock (the "Convergion Rate®) immediatsly upon the closing
of the sale of tha Corporation’s Common Stock in a firz commitment,
underwritten public offering registared under the Securities Act of
1933, as amended (the “Securities Act"), othar than a registraticn
ralating solely to a transaction under Rule 145 under such Act {or
any successor thereto) or to an emplcoyee benefit plan of the
Corporation, at a public offering price (prior to underwriters’
discounts and expenses) egual to or excsaeding $5.00 per shars of
Common Stock (as adjusted for any stock dividends, combinations or
splits with respect to such shares) and the aggregate procesds to
the Corporation and/or any sselling stockholders (aftar deduction
for undervriters’ discounts and expanses relating to the issuanca,
including without limitation fees of tha Corporation’s counsel)
equal or excead $7,500,0C0.

b. Subdivisjops or Consollidations. Thas Conversion Rate
shall be proportionataly adjusted for any increase or decraasae in
the number of issued shares of the Common Stock of the Corporation
resulting from a division or consolidation of shares of stock or
tha payment of 2 stock dividaeand (but only on all cutstanding shares
of the common stock) or any other increase or decrease in the
numbar of such sharas outstanding effectad without receipt of
consideration by the Corporation.

c. No Impairment. The Corporation will not, by
amendment of its Articles of Incorporation or through any
reorganization, transfer of asgets, consolidation, werger,
dissolution, issue or sale of securities or any other voluntary
action, avoid or seek to avoid the chservance or performance of any
cf the terms <to be observed or performed hereunder by the
Corporation, but will at all times in good faith assist in thae
carrying out of all the provisions of this Section 4 and in the
taklng of all such action as nmay be necassary or appropriate in
order to protect the Conversion Rights of tha holders of the Series
B Preferred Stock against impairment.

d. cCartificates as to Adjugtiments. Upon the occurrence
of each adjustment or readjustmeant of any Conversion Rate pursuant
to this Section £, the Corporation at its expense shall within
fifteen (15) daye of the occcurrance compute such adjustment or
readjustment in accordance with the terms hersof and prepare and
furnish to each holder of Series B Praferred Stock a certificate
executad by the Corporaticn’s President or Chief Financial Officer
aetting forth such adjustment or readjustmant and showing in detail
the facts upon which such adjustment or rsad{ustment is based. The
Corporation shall, upon the written regquest at any time of any
holder of Series B Preferred Stock, within fifteen (15) days of
receipt of such request furnish or cause 'o be furnished to such
holder a like certificate setting forth (i) such adjustments and
readjustments, (iiy rhe Conversgion Rate for such series of
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Praferred Stock at the time in effect, and (iii) the number of
sbhares of Common Stock and the amount, if any, .of other property
vhich at the time would be received upon the conversion of the
Series B Prafaerred Stock.

.. Issua Taxes. The Corporation shall pay any and all
issue and other taxes that may be payable in respact of any issue
or delivery of shares of Common Stock on conversion of Saeries B
Praferred Stock pursuant hereto: providaed, however, that the
Corporation shall not be obligasted to pay any transfar taxes
rasulting from any transfer requasted by any holder in connection
with any such conversion.

£. Reservation of Stock Issuable Upon Conversion. The
Corporation shall at all times reserve and keep availabls ocut of
its authorized but unissued shares of Common Stock, solely fer the
purpose of effecting the conversion of tha shares cof the Serias B
Praferred Stock, such number of its sharee of Common Stock as shall
from time to tite ba sufficient to effect the convarsion of all
outstanding shares of the Series B Prefarred Stock: and if at any
time the number of autherized but unissued shares of Common Stock
shall not be sufficiant to affect the conversion of all then
cutstanding shares of the Series B Prefarred Stock, the Corporation
will taka such corporats action as may, in the opinion of its
counsel, be nacessary to increase its authorized but unigsuasd
shares of Common Stock to such number of abares as shall be
sufficient for such purpose, including, without Ilimitaticn,
engaging in best efforts to obtain the requisits stockholdar
approval of any nacassary amsndment to this Certificatas.

qg. Fractional shares. No fractional share shall be
issuad upon the conversion of the shares of Serles B Preferred
Stock. All shares of Common Stock (including fractions thereof)
issuable upon conversion of more than one share of Series B
Preferred Stock by a hoider thereof shall be aggregated for
purposes of daternining whether the conversion would result in the
issuance of any fractional share. If, after the aforementioned
aggregation, the conversion would result in the issuance of a
fraction of a share of Common Stock, the Corporation shall, in lieu
of issuing any fractional share, pay the holder otherwise entitled
to such fraction a sum in cash equal to the fair market valus of
such fraction on the date of conversion (as determined in good
faith by the Board of Directors).

h. doticas. Any notice required by tha provisions of
this Section % to be given to the holders of shares of Seriecs B
Preferred 5tock shall be deemed given i{f depcs.ted in the United
Statas mail, postage prepaid, and adiresseo to each holder of
record at his address appearing on the boaoks - £ tha Corporation.



We further declare under penalty of perjury under the laws of
the State of California that the matters set forth in this
Cartificate are true and correct of our own knowledge.

Executed at San Diego, California, on _une ~, .23%

4
) ]

Rennay E. Sa&nn, President

Yy

Simon F. Coléman, Secrertary
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SECRETARY OF STATE

CORPORATION DIVISION

[. BILL JONES. Secretary of State of the State or California,
hereby certify:

That the annexed transcript has been compared with
the corporate record on file in this ottice. of which 1t
purports to be a copy. and that same 15 tuill. true and
correct.

IN \WWITNESS WHEREQOF . 1 execute
this certificate und athx the Great
Seal of the state or Culifornia this

MAY 29 1995

SeLL Aar ¢ State
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CERTIFICATE OF ODETERMINATION MaY 2§ 1995

OF PREFERENCES OF PREFERRED STOCK, SERIES A
SPECTRANET INTERNATIONAL
A. The undersigned, Renney E. Senn and Simon F,
Coleman, hereby certify that they are the duly elected and acting
President and Secretary, respectively, of SpectraNet International,

a California corporation (the "Corporation'!, and further certify
that:

B. The number of author.zed sharas of Preferred Stock,
Series A, of the Corporat.on .s One Hundred fForty Three Thousand,
One Hundred Thirty Four /.43,.34}, none of which have been issuad.

c. The Board of Directors of the Corporation by written
consent, on January 28, 1994, duly adopted the (following
resolutions:

WHEREAS, —he Art.:cles of Incorpcration of the
Corporation, as amended, provide for a class of shares known as

Prerferred Stock, comprising 1,000,000 gshares, issuable from time to
time in one cr more series;

WHEREAS, the Board of Directors of the Corporation is
authorized to determine or alter the rights, preferences,
privileges and restrictions granted to or imposed upon any wholly
unissued series of Preferred Stock and to fix and to datermine the
designation thereof; and

WHEREAS, the Corporation has not heretofore issued any
such Preferred Stock, and the Board of Directors of the Cerporation
desires, pursuant to its authority as aforesaid, o designate one
series thereof, to be referred <o as Series A, and to determine and
fix the rights, preferences, privileges and restrictions relating
to said series of Preferred Stock and the number of shares
constituting said saries;

NOW THEREFORE, BE IT RESOLVED, <that <the B8oard of
Directors hereby fixes and determines the designation of, the
number o©of shares constituting, and the rights, preferences,

privileges and restrictions relating to said series of Preferred
S5tock as follows:

1. Designation of Ser:es and Number of Shares. There is
nereoy designated a Series A of Preferred Stock ‘"Series A
Preferred Stock™). The rumber Sf shares constituting %the Serles A

Preferred Stock .s fixen at Cne Hundred Forty [hree Thousand, One
Hundred Thirty Four (143,134).



2. Dividends

The Series A Preferred Stock (s entitled to receive, out of
funds legally available therefor, cumulative dividends at <he
annual rate of $.20 per share and no more, payable on June 30th and
December 1ist of each yvear “hen and as declared by the 2nard of
Directors. Such dividends shall accrue from the date of issuance
whether or not earned so that no dividends or other distributions
shall be made with respect %o the Common Stock or other series of
Preferred Stock and no Common Stock or other series of Preferred
Stock shall be purchased until cumulative dividends on the Series
A Preferred Stock for all past dividend pericds and for the then
current six month dividend period shall have been declared and paid
or set apart. After cumulative dividends on the Series A Preaferred
Stock for all past dividend periods and for the then current six-
month dividend period shall have been declared and paid or sat
apart, if the Board of Directors shall elect to declare additional
dividends out of funds legally available therefor, such additional
dividends shall be declared solely on the Common Stock and such
other gser.es of FPreferred Stock as the Board of Directors ~ay
determine.

3.  Neting

Helders of Series A Preferred Shares shall not ba
entitled to vote the shares except as required by law.

We further declare under penalty of perjury under the laws of
the State of California cthat the matters set forth in this
Certificate are true and correct of our own Knowledge.

Executed at San Diego, Califorria, on April 28, 1995.

/
7o

Renney /E. Senn, President

[ s,

imon F. Coldman, Secretary
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CERTIFICATE OF AMEND! FILED
OF

I+ the cilea of the Secretary of State

~f g Stawe ot Calforma

ARTICLES OF INCORPORATION

NAY 2 5 1995
RENNEY E. SENN and SIMON F. COLEMAN certify that: %
1. They are the President and Secretary, respec-ely, of SpectraNet Internauonal.

a California corporaton.

2. Article [V of the Articles of Incorporation of this corporation is amended t0
read as follows:

"(a) This corporation is authorized to issue two classes of shares,
designated respectively "Common Stock" and "Preferred Stock.” The number
of shares of Common Stock which the Corporation is authorized 1o issue is
5,000.000. The number of shares of Preferred Stock which the Corporation
is authcnzed to issue is 10,000,000."

3. The foregoing Amendment of Articles of Incorporation has been dulv
approved by the Board of Directors.

4, The foregoing Amendment of Articles of Incorporation has been duly
approved by the required vote of Common Stock sharcholders in accordance with Section
902 of the California Corporations Code. The total number of outstanding shares of the
Common Stock of the corporation is 3,149,671. The number of shares voting in favor of the
amendment equaled or exceeded the vote required. The percentage vote required was more
than 50% in each eligible class and series.

There are no shares of Preferred Stock outstanding.

We further ceclare under penaity of perjury under the laws of the State of Califorr:a

that the matters set ‘orth in this certificate are true and correct of our own knowledge.

Dated: May 3. 1993
bt
Renney E. Senn. Presiden:

L. <&

Simon F. Coleman. Secretary
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ENDORSED

CERTIFICATE OF AMENDMENT FILED
OF "o “'"’:' : he Secratery of Stz
ARTICLES OF INCORPORATION 71 he State of Caittornia
MAR 1§ 1994
RENNEY E. SENN and SIMON 7 COLEMAN cerufy that. . Aem;m mu.::m

1. They are tne Presicen: anc Secretary, respecuvely, of SpeciraNet [nternational, a Califorma
sorporation,

(2]

Article [V of the Arucles of Incorporation of this corporation s amended to read as follows

(a) This Corporauon :s authonzed to issue two classes of shares, designated respectiveiy
"Common Stock"” and "Preferred Stock.” 5,000,000 shares of Common Stock, no par value, and
1,000,000 shares of Prererred Stock, no par value, may be issued.

(b) The Board or Directors may divide the Preferred Stocx :nto any number of senes
The Board shall fix the designauon in number of shares of each such senes. The Board may
determine and alter the night, preferences, and pnvileges and restniciions granted 1o and imposed
upon any wholly unissued series or the Preferred Stock. The Board of Directors (within the limits
and restrictions of anv resolution adopted by it, originally fixing the number of shares of any series)
may increase or decrease the number of shares of any such senes after the 1ssue of shares of that
series, but not below the number of then outstanding shares of such senes

3 The foregoing Amendment of Articies of [ncorporation has teen duly approved by the Board
o7 Directors.

4 The roregoing Amencmen: of Articles or Incorporauon nas cesn quly approved by the
required vote of sharenolders in accordance with Section 902 of the Califorrua Corporations Code. The
total number of outstanding snares of the corporation 1s 100. The number ! shares voung in favor of the
amendment equaled or exceeded the vote required. The percentage vote recuired was more than 50%

We tunther declaze undet penans o perputy under the laws of the State »f Cahiforrua that the marters
set forth in this ceruificate are :rze and corect of our own knowledge
Datec” October 15, 1993 AN
— ;/ -
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Rennev E: Senn. Presicent
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Simon F Coleman Secretary
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CERTIPICATE OF AMENDMENT SEP.- 7 1993
or
ARTICLES OF INCORPORATION -AcCM FONG CU. Secierary o0 it

Renney E. Senn and Simon P. Coleman certify that:

1. They are the President and Secrstary,
respectively, of Lambda Link Intarnational, a California
corporation.

2. Articla I of the Articles of Incorporation of this
corporation is amended to read as follows:

The name of the corporation is SpectraNet
International

3. The foregoing Amendment of Articles of
Incorporation has been duly approved by the Board of
Directors.

4. The foregoing Amandmeant of Articles of
Incorporation has been duly approved by the required vots of
shareholders in accordance with Saction 901 of tha
California Corporations Coda. The total number of ocutstand-
ing shares of the corporation is 100. The number of shares
voting in favor of the asandsant squaled or axcseded the
vots required. The percentage vote required vas mors than
S50%.

We further declars under panalty of perjury under the
lavs of the State of California that the mattars sat forth
in this certificate ars true and correct of our own
knowledge.

-
e

-

Dated: & .7 - , 1993

Renney *. Senn, President

oy
q:// A 7//%/‘/;%"?‘

~ Simon P. Coleman, Secretary
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ENDURoe
C:RTITICszogr AMENDMENT “"::Egizggng
ARTICLES OF INCORPORATION
i:au:rr.nll MAY 24 1993

"ARCn FONG EU. Secretary of State
Casey Glennon and Renney Senn certify that:

1. They are the President and the Sacretary, raspectively,
of SIGMA LINK, a California corporation.

-

2. Ar=.cle | of =-ne Arsicles af Inccrooraticn cf -nls
corporation is amended to read as Pollows:

The name of the corpeoration is LAMBDA LINK
INTERNATIONAL.

4. The foregoing Amendment of Articles of Incorpoeration has
been duly approved by the Board of Directors.

5. The foregoing Anendment of Articles of Incorporation has
bean duly approved by the required vote of sharehclders
in accordance with Secticn 902 of the Corporations Code.
The total number of cutstandii.; shares of the corpeoration
is 100. The nurber of shares voting in faver of the
amenduent exceeded the votae required. The percentage
veote required was more than fifty percent (50%).

Wa further daclare under penalty of perjury under the lawvs of
the State of California that the matters sat forth in this
certificate are trus and correct of our own XKnowledge.

DATE: May L1, 1993

)
[ i

LT

Cas@y Glennon, President
’

1

/) At

Renney’§¥. Senn, Secretary

= ADMBARGE S1ENINTITAY uP
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TICLES CF INCCRPORATICN ENDORSED
EILED
QoF = 8w offigs ehies fuurwary of Lapy
ot oy Sign o0 Calldnnny
SIGMA LINK _ JUL.1 61992
MG FOMG €L, Sacetary o State
4

The name c?f the czrroration 13 SIGMA LINK,
IZ

The purposs cof tils cerporation is to engage in any lawful ace
or activity for which a corporation may be organized under <the
General Corporation Law of Callfornia other than the banking
business, the <=rust conpany business or the practice af a
professicn per=.tted o be incerporated by cthe <California
Corperations GCcde.

ITI

The name and address n the State of cCalifornia of <this
corperaticn'’s initial agent fZor service of process is:

Renney E. Senn

6440 Lusk Boulavard
Suite D-11l1

San Diego, CA 92121

Iv

This corporation is authorized to .lssue only cone class of
shares of stock and the total number of shares which cthis
corporation (s authorized to issus 18 1,000,000.

Dated: July .5, 1992

e T

sScerT T. Scnater

I hereby declars that . am ¢the rferscon +“ho executed =the
foregeing Articles cf Incorporaction, which execuzion 1s my act and

ScotT T. Schatfer
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FirntWorld Communlnnl. Inc. . Florida Tariff No |
Original Sheet 2

CHECK SHEET

All sheets of this tariff are effective as of the date shown at the bottom of the respective sheet(s).
Original and revised sheets as named below comprise all changes from the onginal wariff and are
currently in effect as of the date of the bottom of this page.

1 Original 22 Original
2 Original 23 Original
3 Original 24 Original
4 Original 25 Original
5 Original 26 Original
6 Original 27 Original
7 Original 28 Original
8 Original 29 Original
9 Original 30 Original
10 Original 3 Original
11 Original 32 Original
12 Onginal 33 Onginal
13 Original 34 Origtnal
14 Original 35 Original
15 Original 36 Onginal
16 Original 37 Original
17 Onginal 38 Original
I8 Original 39 Original
19 Original 40 Original
20 Oniginal 41 Original
21 Onginal 42 Origtnal

4} Original

ISSUED: July 8, 1998 EFFECTIVE:
ISSUED BY: Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200
San Diego, California 92121
(B88) 644-4357 Koo




FirstWorld Communiclns. Ine. . Florida Tariff No. !
Original Sheet 3

TABLE OF CONTENTS
Title Page . ... e |
Check Sheet . ... ... .. . ... 2
Tableof Contents . .. ............ ... .........................3
Alphabetical Index .......... ... ... .. ... 4
Symbels . ... ... .. 6
Tariff Format . ............ ... ... 7
SECTION 1 - Technical Terms and Abbreviations . .. ............... 8
SECTION 2 - Rules and Regulations .. ......... ... ... ... . . .. I
SECTION 3 - Descriptionof Service ... ... .. ... 0. ... 24
SECTION4-Rates .......................................: W
ISSUED: July 8, 1998 EFFECTIVE:
ISSUED BY: Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200
San Diego, California 92121
{BBE) 644-4357 L luon









FirtWorld Co..llhlll. Inc. . Florida Tarif! No. |

Orniginal Sheet 6

SYMBOLS

The following symbols are used for the purposes indicated below:

- Indicates new or revised tarnifT sheet included with this filing
- Delete or discontinue.

- Increase to a rate.

- Moved from another tan{Y location.

- New,

- Reduction to a rate

- Change in text but no change in rate or regulation.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY:

Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200

San Diego, California 92121

(KEB) 644-4157 L 19800




FirntWorld Coulllllllllnnl. Inc. . Florida Tarilt No |
Original Sheet 7

TARIFF FORMAT

A. Sheet Nambering - Sheet numbers appear in the upper right comer of the page. Shects are
numbered sequentially. However, new sheets are occasionally added to the tariflf. When a new sheet 1s
added between sheets already in cffect. a decimal is added. For example. a new sheet added between sheets
14 and 15 would be 14.1.

B. Sheet Revision Numbers - Revision numbers appear in the upper right comer of each page. These
numbers are used to determine the most current sheel version on file with the Florida Public Service
Commission. For example, the 4th revised Sheet 14 cancels the 3rd revised Sheet 14. Because of various
suspension periods, deferrals, etc. the Florida Public Service Commission follows in its tari¥ approval
process, the most current sheet number on file with the Commission is not always the tariff in effect. Consult
the Check Sheet for the sheet currently in effect.

C. Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level ot coding
is subservient to its next higher level:

2.

2.1

2.1

2.1.1LA,

2. LLALL
2.1.1LA.l1(a)
2.1.1LA L (a)l.

2.1.1.A 1 {a).l{1).
2. LA L (a) ..

D. Check Sheets - When a tariff filing is made with the Florida Public Service Commission. an updated
Check Sheet accompanies the tarifT filing. The Check Sheet lists the sheets contained in the tarifl. with a
cross reference to the current revision number. When new pages are added, the Chech Sheet is changed to
reflect the revision. All revisions made in a given filing are designated by an asterisk (*). There will be no
other symbols used on this page if these arc the only changes made to it {i.e., the format, ¢lc. reman the
same, just revised revision levels on some pages.) The tariff user should refer to the latest Check Sheet to
find out if a particular sheet is the most current on file with the Florida Public Service Commission

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY: Jo Ann Hill, Regulatory Coordinator
9333 Genesee Avenue, Suite 200
San Dicgo, California 92121
(BBR) 644-4357 L)



FirstWorld Comnunicanl, Inc. . Florida Tan(T No. |
Original Sheet 8

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Access Line - A local channel for voice, data, or video communications which connects the
Customer location 1o a location of the Company or its underlying carrier.

Account - The Customer who has agreed, orally or in writing, to honor the terms of service
established by the Company. An Account may have more than one service billed to the same
Customer address. An Account may include multiple locations for the same Customer.

Aggregator - Any person or other legal entity that may be a Customer and, in the ordinary course
of its operations, makes telephones available to the public or to transient users of its premises. for
telephone calls using a provider of operator services.

Authorization Code - A pre-defined series of numbers to be dinled by the Customer upon access
to the Company's system to identify the coller and validate the caller's authorization to use the
services provided. The Customer is responsible for charges incurred through the use of his or her
assigned Authorization Code.

Business Customer - For the purpose of this tarifl, a Business Customer is a Customer of the
Company whose primary use of the Company's service is for business purposes. A Business
Customer is also a Customer who accesses the Company's service using an access line that has been
assigned a business class of service by the local service provider.

Collect Call - A billing arrangement by which the charges for a call may be billed to the called
party, provided the called party agrees to accept the charges.

Commission - The Florida Public Service Commission.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUID BY: Jo Ann Hill, Regulatory Coordinator
9333 Genesee Avenue, Suite 200
San Diego, California 92121
(888) 644-4357 11 19%00






FirstWorld Comlnnklnl. Inc. . Flonda Taritf No. |
Original Sheet 10

SECTION ) - TECHNICAL TERMS AND ABBREVIATIONS, (CONT'D.)

LATA - Local access and transport area. A geographic arca established by the US Distnet Coun for
the District of Cotumbia in Civil Action No. 82-0192.

LEC - Local Exchange Company

Operator Station Call - A scrvice whereby the Customer places a non-Person to Person call with
the assistance of an operator (live or automated.)

Person to Person Call - A service whereby the person originating the call specifies a particular
person to be reached, or a panticular station, room number, department, or office to be reached
through a PBX attendant,

Premises - The physical space designated by the Customer for the termination of the Company's
service.

Residential Customer - For the purpose of this taniff, a Residential Customer is a Customer of the
Company whose primary use of the Company's service is for personal use in a house, apartment or
other residential dwelling unit. A Residential Customer is also a Customer who accesses the
Company's service using an access line that has not been assigned a business class of service by the
local service provider.

Switched Access - A mcethod for reaching the Company through the local service provider's
switched network whereby the Customer uses standard business or residential local lines.

Terminal Equipment - Telecommunications devices, apparatus and associated wiring on the
Premises of the Customer.

Third Party Billing - A billing arrangement by which the charges for a call may be billed to a
telephone number that is different from the calling number and the cailed number.

Travel Card - A proprietary calling card offered by FirstWorld Communications. Inc. which is
accessed by dialing a Company-provided access number.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY: Jo Ann Hill, Regulatory Coordinator
9333 Genesee Avenue, Suite 200
San Diego, California 92121
{888) 644-4157 RC)










FirstWorld Commllnlcn.l. Inc. . Florida Tarift No. |

Original Sheet 13

SECTION 2 - RULES AND REGULATIONS, (CONT'D)

2.4 Liabilities of Company, (Cont'd)

243

244

The Company shall not be liable for, and shall be fully indemnified and held
hammless by Customer against any claim or loss, expense. or damage (including
indirect, special or consequential damage) for defamation, libel, slander, invasion,
infringement of copy-right or patent, unauthorized use of any trademark, vadename,
or service mark, unfair competition, interference with or misappropriation or
violation of any contract, proprietary or creative right, or any other injury to any
person, property or entity arising out of the material. data. information. or other
content revealed to, transmitted, or used by the Company under this tariff; or for any
act or omission of the Customer; or for any personal injury or death of any person
caused directly or indirectly by the installation. maintenance, location, condition,
operation, failure, presence, use or removal of equipment or wiring provided by the
Company, if not directly caused by negligence of the Company.

The Company shall not be liable for any defacement of or damages to the premises
of a Customer resulting from the furnishing of scrvice which is not the direct result
of the Company's negligence.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY:

Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200

San Diego. California ©2]121

(RER) 644-4157 L 9K



FirstWorid Communlca‘s. Inc. . Florida TantT No. 1

Original Sheet 14

SECTION 2 - RULES AND REGULATIONS, (CONT'D)

2.5  Deposis

The Company does not require a deposit from the Customer.

2.6 Advance Payments

For Customers whom the Company dctermines an advance payment is nccessary, the
Company reserves the right to collect an amount nut to exceed one (1) month's estimated
charges as an advance payment for service. This will be applied against the next month's
charges and a new advance payment may be collected for the next month.

2.7 Taxes and Fees

2.7.1

2.7.2

2.73

For Debit (*1rd calls, state and local taxes are included in the stated rates in this tariff.
For all other calls, state and local taxes {i.c., gross receipts tax. sales tax. municipal
utilities tax) are listed as separate line 1tems on the Customer's bill and are not
included in the quoted rates and charges set forth in this tanff.

To the extent that a municipality. other political subdivision or local agency of
government, or Commission imposes upon and collects from the Company a gross
receipts tax, occupation tax, license tax, permit fee. franchisce fee, or regulatory fee,
such taxes and fees shall, insofar as practicable and aliowed by law, be billed pro rata
to Customers receiving service from the Company within the territorial limits of such
municipality, other political subdivision or local agency of government.

The Company may adjust its rates and charges or impose additional rates and charges
on its Customers in order to recoveramounts it is required by governmental or quasi-
governmental authorities to collect from or pay to others in support of statutory or
regulatory programs. Such adjustments shall be listed in this ariff.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY:

Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200

San Diego. California 92121

(888) 644-4357 Fl EsRon



FirstWorld Communlcn‘s, Inc. . Florida Tarift No. |

Original Sheet 15

SECTION 2 - RULES AND REGULATIONS, (CONT'D)

2.7  Taxes and Fees, (cont'd.)

2.7.3 (cont'd.)

A.

Public Pay Telephone Surcharge

In order to recover the Company’s expenses to comply with the FCC’s pay
telephone compensation plan effective on October 7, 1997 (FCC 97-371). an
undiscountable per call charge is applicable 1o all interstate, intrastate and
international calls that originate from any domestic pay telephone used 1o
access the Company's services. The Public Pay Telephone Surcharge, which
is in addition to standard lariffed usage charges and any applicable service
charges and surchargesassociated with the Company's service, applies for the
use of the instrument used to access the Company service and is unrelated to
the Company's service accessed from the pay telephone.

Pay telephones include coin-operated and coinless phones owned by local
telephone companies, independent companies and other interexchange
carniers. The Public Pay Telephone Surcharge applics Lo the initial completed
call and any reoriginated call (i.c.. using the “#" symbol).

Whenever possible, the Public Pay Telephone Surcharge will appear on the
same invoicc containing the usage charges for the surcharged call. In cases
where proper pay telephone coding digits are not transmitted to the Company
prior to completion of a call, the Public Pay Telephone Surcharge may be
billed on a subsequent invoice after the Company has obtained information
from a carrier that the originaling station is an eligible pay telephone.

The Public Pay Telephone Surcharge does not apply to calls placed from pay
telephones at which the Customer pays for service by inserting coins during

the progress of the call.

Rate per Call $0.35

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY:

Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200

San Diego, California 92121

(R88) 644-4357 11 9RO



FirstWorld Communlelnl, Inc. . Florida Tan{l No. |
Original Sheet 16

SECTION 2 - RULES AND REGULATIONS, (CONT'D)
28  Terminal Equipment
The Company's facilities and service may be used with or terminated in Customer-provided

terminal equipment or Customer-provided communications systems, such as a PBX or key
system. Such terminal equipment shall be furmished and maintained at the expense of the

Customer.
ISSULED: July 8, 1998 FFFEFCTIVE
ISSUED BY: Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200
San Diego. California 92121
(BRR) 644-4357 b1 oo



FirstWorld Colmnnlu‘s. Inc. . Florida Tarift No. |

Original Sheet 17

2.9

2.10

2.11

SECTION 2 - RULES AND REGULATIONS, (CONT'D)
Installation
Service i3 instalied upon mutual agreement between the Customer and the Company
Payment for Service

The Customer is responsible for payment of all charges for services and equipment furnished
to the Customer or to an Authonized User of the Customer by the Company. All charges due
by the Customer are payable to the Company or to the Company's authorized billing agent.
Terms of payment shall be according to the rules and regulations of the billing agent and
subject to the rules of regulatory agencies, such as the Flonda Public Service Commission.
Any objections 1o billed charges must be reported to the Company or its billing agent
Adjustments to Customer’s bills shall be made to the extent that circumstances exist which
reasonably indicate that such changes are appropriate.

Interconnection

Service fumished by the Company may be connected with the services or facilities of other
camriers. Such service or facilities. if used, are provided under the terms. rates, and
conditions of the other carrier. The Customer is respons.ole for all charges bitled by other
carriers for use in connection with the Company. Any special interface equipment or
facilities necessary to achieve compatibility between cammiers is the responsibility of the
Customer.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY: Jo Ann Hill, Regulatory Coordinator

9113 Genesee Avenuc, Suite 200
San Dicgo. Calitornu 92121
{BKE) 644-4357 FI IR




FirstWorld Co..llklnl. Inc. . Flonda TanfT No. 1

Oniginal Sheet 18

SECTION 2 - RULES AND REGULATIONS, (CONT'D)

2.12  Cancellation and Restoration of Service

Service continues 1o be provided until canceled by the Customer or until canceled by the
Company as set forth below. The Company may render bills subsequent to the termination
ol service for charges incurred before termination. The Customer shall pay such bills in Tull
in accordance with the payment terms of this tarill.

2.12.1 Cancellation by the Customer

The Customer may have service discontinued upon written or verbal notice to the
Company. The Customer shall pay the Company for service fumnished until the
cancellation date specified by the Customer or until the date that the written
canccllation notice is received, whichever is later.

2.12.2 Refusal, Suspension or Cancellation by the Company

A. The Company may disconnect service to any Customer after five (§) days
written notice for any reason stated below:

2.

3.
4.

5.

6.

For failure of the Custemer to pay a bill for service when due:

For failure of the Customer to meet the Company's denosit and credit
requirements;

For faiiure of the Customer to make proper application for service;
For the Customer's violation of any of the ut..ity's rules on file with
the Commission;

For failure of the Customer to provide the utility reasonable access to
its equipment and property:

For failure of the Customer to furnish such service, equipment and/or
rights-of-way necessary to service said Customer as shall have been
specified by the Company as a condition of obtaining service; or

ISSUED: July 8, 1998

EFFECTIVE:

ISSUED BY: Jo Ann Hill, Regulatory Coordinator
9333 Genesec Avenue, Suite 200
Son Diego, Calilorma 92121
(B88) 644-4357 F1.19300




FirstWorld Comnunk..u, lac. . Florida Tariff No. i
Original Sheet 19

SECTION 2 - RULES AND REGULATIONS, (CONT'D)
2.12  Cancellation and Restoration of Service, (Cont'd)

2.12.2 Refusal, Suspeasion or Cancellation by the Company, (Cont'd)
A.  (contd)

7. When necessary for the utility to comply with any order or request or
any governmental authority having jurisdiction.

B. Disconnection of Service without Notice

Without notice, the Company may disconnect service to any Customer for
any reason stated below:

1. In the event of tampering with the Company's equipment

2. In the event of a condition determined to be harardous to the
Customer, to other Customers of the Company. to the Company's
equipment, the public, or to employees of the Company; or;

3. In the event of a Customer’s use of equipment in such 2 manner as 10
adversely affect the Company's equipment or the Company's service
to others.

2.12.3 Restoration of Service

If service has been discontinued for a valid cause by the Company as otherwise
provided herein and the Customer wishes it continued, service shall, at the
Company's discretion, be restored when all past due amounts are paid or the cvent
giviny rise to the discontinuance (if other than nonpayment) 1s corrected.

ISSUED: July 8, 1998 EFFECTIVE:
ISSULD BY: Jo Ann Hill, Regulatory Coordinator
9333 Genesee Avenue, Suite 200

San Diego, California 92121
(88R) 644-4357 1 toR00




FirmtWorld Co.nunlu.n. Ine. . Florida Tarifl No. |
Oniginal Sheet 20

SECTION 2 - RULES AND REGULATIONS, (CONT'D)
2.13 Inspection, Testing, and Adjustment

Upon reasonable notice, the facilities provided by the Company shall be made availabie to
the Company for tests and adjustments as may be deemed necessary by the Company for
maintenance. No interruption allowance will be granted for the time during which such tests
and adjustments arc made.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY: Jo Ann Hill, Regulatory Coordinator
9333 Genesee Avenue, Suite 200
San Diego. California 92121
(888) 6444357 H 19R00



FirstWorld Connnnlu.:. Ine. . Florida Tariff No. 1

Original Sheet 21

SECTION 2 - RULES AND REGULATIONS, (CONT'D)

2.14 Cost of Collection and Repair
The Customer is responsible for any and all costs incurred in the collection of monies due
the Company including legal and accounting expenses. Customer is responsible for
recovery costs of Company-provided equipment and any expenses required for repair or
replacement of damaged equipment.

2.15 Late Fee
A late fee of 1.5% monthly will be charged on any past due balances beginning 30 days from
the mailing date of the bill.

2.16 Return Check Charges
A fee of $15.00, or five percent of the amount of the check, whichever is greater, will be
cuarged for each check returned for insufficient funds.

2.17 Reconnection Charge
A reconnection fee of $25.00 per occurrence is charged when service is re-established for
Customers who have been disconnected for nonpayment.

2.18 Reservation of Toll Free "800/888" Numbers
The Company will make every effort to reserve Toll Free "800/888" vanity numbers for
Customers, but makes no guarantee or warranty that the requested number(s) will be
available.

ISSUED: July B, 1998 EFFECTIVE:

ISSUED BY: Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200
San Diego, California 92121
(B88) 6444357 119800



FirstWorld Commnnlu‘l. Inc. . Florida Tariff No. |

Original Sheet 22

SECTION 2 - RULES AND REGULATIONS, (CONT'D)

2.19 Rules Applicable to Operntor Services Provided to Aggregator Locations

2.19.1 Subscribers who provide service to the transient public (aggregators) must place a
notice on or near each instrument that provides transient access to the Company's
operator services. The notice will be provided by the Company unless contractual
agreement transfers the requirement to the call aggregator (as is frequently the case
for LEC-provided public or semi-public service.) In all cases the notice will include
the following information, customized for the individual installation:

(A)
(B)
<

(D)

(E)
(F)
(G)

(H)

InterLATA operator service is provided by FirstWorld
Communications, Inc.

Per Call Service Charges: [as per product description and rate
described elsewhere in this taniff]

Calls may be billed to most telephone company calling cards or 10
major credit cards such as MasterCard or American Express.
Please consult the local telephone company directory or local
telephone company operator for intraLATA dialing instructions and
rates.

To place an interl.ATA call dial Jaccess code where applicable] + 0
+ area code + interLATA telephone number.

The establishment surcharge for Local Calls is: $X.XX/X% (to be
billed by establishment).

The establishment surcharge tor Long Distance Calls is: $X. XX/ X%
(to be billed by establishment).

The Company's interL. AT A rates may be obtained by dialing [the toli
free number provided by FirstWorld Communications, Inc.

When the premises equipment functions differently than stated above, the
tent card or sticker will be modified to reflect the actual dialing pattern.

ISSUED: July 8, 1998

EFFECTIVE:

ISSUED BY: Jo Ann Hill, Regulatory Coordinator
9333 Genesee Avenue, Suite 200
San Diego, California 92121
(888) 644-4357 F1.19800



FirstWorld Co..lllﬂ.l. Inc. . Florida TanfT No {

Original Sheet 23

SECTION 2 - RULES AND REGULATIONS, (CONT'D)

2.19 Special Conditions Applicable to Operator Services. (cont'd.)

2.19.2

2.19.3

2.194

Any applicable surcharges billed at check out time by a hotel/motel Subscriber for
local or long distance calls must also be stated on the tent card. Subscriber surcharges
will not be bitled on telephone bills by FirstWorld Communications, Inc.

So long as Florida Rules require, IntralLATA "0+" calls and all "0-" (zero minus)
calls will be routed to the local exchange carrier. Where the capability exists, the
local exchange carrier will route 0- interLATA calls to the presubscribed carmer of
the access line. In all other cases the local carrier will route 0- interLATA calis as
determined by applicable state and federal laws.

Calls handled and billed by FirstWorld will be audibly and distinctly branded
"FirstWorld Communications” at the beginning and end ol the operator treatment
portion of the call and prior to the commencement of billing. Callers may disconnect
from e call after the brand and prior to connection without incurring any call
charges.

ISSUED: July 8, 1998 EFFECTIVE:

[SSUED BY:

Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue. Suite 200

San Diego, California 92121

(888) 644-4357 HI 19RO
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Original Sheet 24

SECTION 3 - DESCRIPTION OF SERVICE
3.1 Genernl

The Company provides intrastate, interexchange switched and dedicatedtelecommunications
services between locations in Florida.

Customers can expect a call completion rate of not less than 90% during peak use periods
for Feature Group D 1+ dialing. The call completion rate is calculated as the number of calls
completed (including calls completed to a busy linc or to a line which remains unanswered
by the called party) divided by the number of calls attempted.

ISSUED: July 8, 1998 EFFLCTIVE:

ISSUED BY: Jo Ann Hill. Regulatory (oordinator
9333 Genesee Avenue, Suite 200
San Diego, California 92121
(888) 644-4357 11 19800
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Original Sheet 25

SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D)

3.2  Calculation of Distance

Usage charges for all mileage sensitive products are based on the airline distance between
the Rate Centers associated with the originating and terminating points of the call.

The distance between the originating and terminating points is calculated by using the "V”
and "H" coordinates of the Rate Centers as defined by BellCore (Bell Communications
Research), in the following manner:

Step1- Obtain the "V" and "H" coordinates for the Rate Center of the originating and
the destination points.

Step 2 - Obtain the difference between the "V coordinates of cach of the Rate
Centers. Obtain the difference between the "H" coordinates.

Step 3 - Square the difTerences obtained in Step 2.

Step 4 - Add the squares of the "V" difference and "H" diffcrence obtained in Swep 3.

Step § - Divide the sum of the squarc obtained in Step 4 by ten (10). Round to the

next higher whole number if any fraction results from the diviston.

Step 6 - Obtain the square root of the whole number obtained in Step 5. Round 1o the
next higher whole number if any fraction is obtained. This is the distance
between the originating and terminating points of the call.

Formula: )
(V -V« (H -H)*®
i 2 1 2
10
ISSUED: July 8, 1998 EFFECTIVE:
ISSUED BY: Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue. Suite 200
San Diego, California 92121
(888) 644-4357 FL 19KoG
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SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D)

33 (Call Timing

131

332

133

334

335

Long distance usage charges are based on the actual usage of the Company's
network. Chargeable time begins when the calling and the called station are
connected. Call timing is determnined using industry standard methods of answer
supervision, including hardware and software answer detection.

Chargeable time ends when the calling service point terminates. thereby releasing the
network connection.

Unless otherwise specificd in this tanff, usage is measured in one (1) minute
increments for billing purposcs. Partial usage will be rounded up to the next highest
whole minute. All calls are rounded to the next highest billing increment. Any partial
cents per call will be rounded up to the next highest cent.

Unl~ss flat rated, usage charges are determined by the time of day rate periods and
minutes of use within each rate period. The rate period is determined by the time and
day of call originating at the Customer's Location.

No charges apply to unanswered calls.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY:

Jo Ann Hill, Regulatery Coordinator

9333 Genesee Avenue, Suite 200

San Diego, California 92121

(888) 644-4357 F1 19K00
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SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D)

3.4 Time-Of-Day Rate Periods

Unless otherwise specified in the product description in this tanifT, the following time-of-day
and day-of-week rate periods are applicable to all calls. Evening rates shall apply to all calls
placed on the Company's recognized Holidays except when a lower rate would normally

apply.

DAY RATE PERIOD 8:00 AM 10 5:00* PM Monday through Friday

EVENING RATE PERIOD 5:00 PM to 11:00* PM Sunday through
Friday

NIGHT/WEEKEND RATE PERIOD 11:00 PM to 8:00* AM Sunday through
Friday, all day Saturday and Sunday unul
5:00* PM

* 10, but not ‘ncluding

Calls are billed based on the rate in effect for the actual time-of-day rate period(s) during
which the call occurs. Calls that cross rate period boundaries are billed the rate in effect in
that boundary for each portion of the call.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY: Jo Ann Hill, Regulatory Coordinator
9333 Genesee Avenue, Suite 200
San Diego, California 92121
(888) 644-4357 H 19RO
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SECTION 3 - DESCRIPTION OF SERVICE, (CONT'I))
34 (Cont'd)
Holiday Rates

Calls on the following Company-recognized Holidays are rated at the i:vening Rate Period
or Off-Peak Rate Period rate unless a lower rate would normally apply.

New Year's Day** Labor Day Christmas Day**
Independence Day** Thanksgiving Day  Martin Luther King Day*
Presidents' Day* Memorial Day* Columbus Day*

Veterans' Day**

* . Applies to Federally observed day only.

o - When this holiday falls on Sunday. the Holiday rate applies on the following
Monday. When this holiday falls on a Saturday. the Holiday rate applics o
calls placed on the preceding Friday.

ISSUED: July 8, 1998 FEEECTIVE

ISSUED BY: Jo Ann Hill, Regulatory Coordinator
9333 Genesee Avenue, Suite 200
San Diego, California 92121
(B88) 644-4357 b1 19800



FirstWorld Communlca.s. Inc. . Florida Tariff No. 1
Original Sheet 29

SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D)
1.5 Directory Assistance

A Directory Assistance charge applies per intrastate directory assistance calls made from
points within the State of Florida. The Customer may make two (2) requests for o telephone
number per call. The Directory Assistance Charge applies regardless of whether the operator
is able to supply the requested number. Discounts are not applicable to [irectory Assistance
Charges. Directory Assistance Charges are not included in usage commitments or computed
in any discount calculations.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY': Jo Ann Hill, Regulatory Coordinator
9333 Genesee Avenue, Suile 200
San Diego. California 92121
(888) 644-4357 11 Mok
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SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D)

3.6  FirstWorld Message Toll Service

FirstWorld Message Toll Service is available to Customers who originate directdialed calls
over switched or dedicated access lines. Calls are billed in one minute increments after an
initial minimum call duration of one minute. When volume discounts are available, the
volume is determined by the Customer's total monthly FirstWorld billing to the same
account.

3.6.1

Switched Toll Service

Calls originate over standard switched access lines. Calls are billed in one minute
increments after an initial minimum call duration of one minute.

3.6.2 Dedicated Access Toll Service
Calls onginate over dedicated access lines purchased from the Company or provided
by the Customer. Calls are billed in six (6) second increments after an initial
minimum call duration of eighteen (18) seconds.
3.6.3 Calling Card
Calling Card Service is offered to Customers for originating calls while away from
the primary location of the service. Service is accessed by dialing a toll-free aceess
number provided by the Company.
Each call is rated based on call duration. Calls are billed in one minuic increments.
The minimum call duration for billing purposes is one minute. A service charge
applies to each completed call.
ISSUED: July 8, 1998 EFFECTIVE:
ISSUED BY: Jo Ann Hill. Regulatory Coordinator

9333 Genesece Avenue, Suite 200
San Diego, California 92121
(888) 644-43157 . FE 19800



FirstWorld Connuiu.s. Inc. . Florida Tariff No. |

Original Sheet 31

SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D)

3.7  Toll-Free Service (i.c., 800/888)

31

372

373

General

Toll-Free Service is an offering that altows the calling party to charge each call to the
called party without operator assistance. By the use of specially assigned prefixes,
such as 800 or 888, the charge for each call is automatically billed to the Customer.
A monthly recurring charges applies per toll free number.

Switched Access Toll Free Service

Switched Access Toll-FreeService calls are terminated over a standard switched line.
Calls are billed in six (6) second increments. The minimum call duration for billing
purposes is cighteen (18) seconds.

Dedicated Access Toll Free Service

Calls terminate over dedicated access lines purchased from the Company or provided
by the Customer, Calls are billed in six (6) second increments. The minimum call
duration for billing purposes is cighteen (18) seconds.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY:

Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200

San Diego, California 92121

{888) 644-4157 TR
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18

SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D)

FirstWorld Debit Card Service

FirstWorld Debit Card Service allows Customers to place direct dialed calls between
locations within the State of Florida. Customers access the Company's network by dialing
a toli-free number or other access dialing sequence and entering a Personal Account Code.
The Company's system informs the Customer of the Available Usage Balance remaining in
his/her Debit Account and prompts the Customer to place a call by entering a destination
telephone number. Network usage for calls placed is deducted from the Available Usage
Balance on the Customer's account on a real time basis as the call progresses.

Customers purchase a Debit Card which assigns each Customer a Debit Account, provides
each Customer with a Personal Account Code and lists instructions for accessing ano using
Carrier’s service. Debit Cards are available in varying denominations.

Purchase of a Debit Card entitles the Customer to use the Company's network for a number
of minutes equivalent to the card denominationdivided by the effective per minute rate. The
Customer’s right to utilize network usage within a given Debit Account associated with that
Debit Account number. No minimum service period applies.

Payment for Retail Debit Cards and Available Usage in a Customer’s Debit Account is non-
refundable.

Retail Debit Card service rates are not distance or time of day sensitive in nature. Holiday
discounts do not apply.

Network usage for Debit Card Calls is deducted from the Available Usage Balance in
Customer’s Debit Account in full unit increments. For debiting purposes, the minimum call
usage is one (1) unit.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY: Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenuce, Suite 200
San Diego, California 92121
{88R8) 644-4357 119800
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SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D)

3.9  Operator Services

Operator Services are offered to Customers. Operator Servicss allow Customers and
Consumers to place calls using operator assistance for call completion or billing.

Usage charges and an appropriate service charge will be assessed on a per call basis, as stated
in this tariff. For calls made using a tclcphone company card, acceptance of the card will be
dependent upon the Company's ability to verify the card as valid. Only those cards sccepted
by the Company may be used for Operator Services. The Company reserves the right to
verify acceptance of charge prior to billing charges to a third party number.

39.1

39.2

393

3.9.4

3.9.5

Operator services may be used by the presubscribed Customer and by the Aggregator
and their respective Consumers (i.c., patrons, guests, invitees or employcees) to
complete Person-to-Person, Collect, Third-Party, and/or Calling Card calls.

Charges for Operator Assisted Calls include two components: a usage-sensitive
component based upon the time-of-day rate perioa, mileage. and duration of the call;
and a fixed service charge based upon the type of operator service provided. A third
component, the Operator Assisted 0- Surcharge, applies 1o calls for which the
Customer/Consumer has the capability of dialing the destination number but ¢lects
to have the Company operator dial the number instead.

The usage-sensitive portion of the charge for an Operator Assisted Call is set forth
in Section 3.9.9 below.

The fixed service charge portions of the charge for an Operator Assisted Call is set
forth in Sections 3.9.8 below.

The Company shall not bill the Customer for any surcharges or fees imposed by the
Aggregator. With respect to charges imposed by the Aggregator for the use of the
telephone, the Aggregator is responsible for charging a flat rate and for posting of the
charge in plain view at each telephone.

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY:

Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200

San Diego, California 92121

(B88) 644-4357 FU 19800
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SECTION 3 - DESCRIPTION OF SERVICE, (CONT'D)

3.9  Operator Services, (cont'd.)

3.9.6

3.9.7

398

3.9.9

Service may be suspended by the Company, without notice to the Customer or the
Apggregator, by blocking traffic to certain countries. cities. or NXX exchanges, or by
blocking calls using certain Customer Authorization Codes, Calling Cards or credit
cards, when the Company deems it necessary to take such action to prevent unlawful
use of service. The Company shall restore service as soon as it can be provided
without undue risk, and shall, upon request by the Customer affected, assign a new
Authorization Code to replace the one that has been deactivated. The Company
reserves the right to validate the credit worthiness of Customers through availuble
credit card, Calling Card, called number, Third Party telephone number and room
number verification procedures. Where a requested billing method cannot be
validated, the Custonier/Consumer may be required 1o provide an acceptable
altenate billing method or the Company may refuse 1o place the call.

The Aggregator is responsible for payment of the Company's charges for all calls
placed from the Aggregator's Premises except for Collect, Third Party, Calling Card
and credit card calls. The Calling Card or credit card holder or local exchange
company service subscriber is responsible for payment of the Company's charges for
all calls billed to a Calling Card. credit card or a telephone line number. respectively.

Per Call Service Charges

Per call charges apply in addition to the per minute usage rates when applicable.
These charges apply in all rate periods.

Per Minute Usage Charges

Calls are billed in one (1) minute increments afier an initial minimum call duration
of one (1) minute. Partial minutes are rounded up to the next minuté.

ISSUED: July B, 1998 FFFECTIVE:

ISSUED BY:

Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200

San Dicgo, California 92121

(BB8) 644-4357 P I9RGO

-
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SECTION 4 - RATES, (CONT'D)
4.3  Directory Assistance

A Directory Assistance charge applies per intrastate dircctory assistance calls made from
points within the State of Florida. The Customer may make two (2) requests for a telephone
number per call. The Directory Assistance Charge applies regardless of whether the operator
is able to supply the requested number. The first 50 Directory Assistance calls per cycle are
provided at no charge from residential lines serving individuals with disabilitics whose
disabilities prevent or hinder the use of a telephone directory. The Customer must notify the
Company and submit proof of the disability to qualify {or this exemption.

Per call to directory assistance: $0.85
ISSUED: July 8, 1998 EFFECTIVE
ISSUED BY Jo Ann Hill, Regulatory Coordinator

9333 Genesec Avenue, Suite 200
San Diego, California 92121
(888) 644-4357 L INEOO
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SECTION 4 - RATES, (CONT'D)

4.5  FirstWorld Message Toll Service

4.5.1

4.5.2

Switched Toll Service

Calls oniginate over standard switched access lines. Calls are billed in one minute
increments after an initial minimum call duration of one minute.

Intrastate rates, per minute:

Base $0.1410
$500 - $999.99 $0.1385
$1,000 - $4,999.99 $0.1361
$5,000 - $9,999.99 $0.1136
$10,000 - $19,999.99 $0.1311
$20,000 + $0.1287

Dedicated Access Toll Service
Calls originate over dedicated access lines purchased from the Company or provided
by the Customer. Calls are billed in six (6) second increments afier an initial

minimum call duration of eighteen (1B) seconds.

[ntrastate rates, per minute:

Base $0.0980
$500 - $999.99 $0.0960
$1.000 - $4,999.99 $0.094
$5,000 - $9.999.99 $0.0921
$10,000 - $19.999.99 $0.0902
$20.000 + $0.0902
ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY:

Jo Ann Hill. Regulatory Coordinator

9333 Genesce Avenue, Suite 200

San Dicgo, California 92121

(B88) 644-4357 t1 19800
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SECTION 4 - RATES, (CONT'D)
4.5 FirstWorld Message Toll Service, (cont’d.)
4.5.3 Calling Card
The minimum call duration for billing purposes is one minute. A service charge
applies to each completed call.
Rate Per Minute: $0.18

Per Call Service Charge: $0.35

ISSUED: July 8, 1998 EFFECTIVE:

ISSUED BY: Jo Ann Hill, Regulatory Coordinator
9333 Genesee Avenue, Suite 200
San Diego, California 92121
(8B8) 644-4357 FL 19800
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SECTION 4 - RATES, (CONT'D)

4.6  Toll-Free Service (i.c., B00/888)

4.6.1

4.6.2

Switched Access Toll Free Service

Switched Access Toll-Free Servicecalls are terminsted over o stundard switched line.
Calls are billed in six (6) second increments. The minimum call duration for billing
purposes is eighteen (18) seconds.

Intrastate rates, per minute:

Base $0.1510
$500 - $999.99 $0.1484
$1,000 - $4,999.99 $0.1457
$5.000 - §9,999.99 $0.1431
$10,000 - $19,999.99 $0.1404
$20.000 + $0.1378

Dedicated Access Toll Free Service
Calis terminate over dedicated access lines purchased from the Company or provided
by the Customer. Calls are billed in six (6) second increments. The minimum call

duration for billing purposcs is eighteen (18) seconds.

Intrastate rates, per minute:

Base $0.1080
$500 - $999.99 $0.1058
$1,000 - $4,999.99 $0 1037
$5.000 - $9,999 99 $0.1015
$10,000 - $19,999 99 $0.0994
$20,000 + $0.0994
4.6.3 Monthly Recurring Charge
Per Toll-Free Number $10.00
ISSUED: July 8, 1998 EFFECTIVE:
ISSUED BY: Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200
San Diego. Califormia 92121
(B8R) 644-4157 1 LIsgon
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SECTION 4 - RATES, (CONT'D)

4.7  FirstWorld Debit Card Service

Network usage for Debit Card Calls is deducted from the Available Usage Balance in
Customer's Debit Account in full unit increments. For debiting purposes, the minimum call
usage 1s one (1) unit.

Per Unit Rate: $0.20
ISSUED: July 8, 1998 EFFECTIVE:
ISSUED BY: Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue, Suite 200
San Diego. California 92121
(BHK) 644-4157 11 1Ko
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SECTION 4 - RATES, (CONT'D)
48  Operator Services
4.8.1 Per Call Service Charges

The following per-call charges upply in addition to the per minute usage rates when
applicable. These charges apply in all rate periods.

Service Charge Per Call

C Diated Calling Card Stati

Cusiomer Dialed/Automated $1.25
Customer Dialed and Operator Assisted $3.95
Operator Station

Collect $2.45
Third Party Billed $3.95
Person 1o Person $6.50
Operator Diated Calling Card $3.95
Tmavel Card. Operator Assisted $1.25

4.8.2 Per Minute Usage Charges

Calls are bilied in one (1) minute increments after an initial minimum ca!l duration
of one (1) minute. Partial minutes are rounded up to the next minute.

Per Minute: $0.25
ISSUED: July 8, 1998 EFFECTIVE:
ISSUED BY: Jo Ann Hill, Regulatory Coordinator

9333 Genesee Avenue. Suite 200
San Diego, Califomnia 92121
(88B) 644-4357 L 19800
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SECTION 4 - RATES, (CONT'D)

4.9  Busy Line Verification and Interrupt

Busy Line Verification, per request $2.00

Busy Line Interrupt, per request $4.00
ISSUED: July 8, 1998 EtFECTIVE:
ISSUED BY: Jo Ann Hili, Regulatory Coordinator

9333 Genesee Avenue, Suite 200
San Diego, California 92121
(888) 644-4357 Hl A



ATTACHMENT 11l

FINANCIAL STATEMENTS

FirstWorld Communications, Inc. recent balance sheet and income statement are being filed under
separate cover as Confidential Attachment 111, subject to a Motion requcsting a Protective Order for
this information. This confidential exhibit is offered in support of FirstWorld Communications, Inc.
financial ability to provide the services that it proposes to offer,




ATTACHMENT IV

MANAGERIAL AND TECHNICAL CAPABILITIES



.FImWorid Communications, Inc. .

SENIOR MANAGEMENT TEAM

Donasld 1., Sturm, Chairman and President

Donuld .. Sturm brings to FirstWorld a weulth of legal, financial, techmceal, and managerial
lcadership experience. Afterreceiving his LLB from Denver University College of Luw in 1958 and
an LLM (Taxation) degree from New York University Graduate School of Law in 1959, Mr. Sturm
spent four years as a tnial attorney for the Intemal Revenue Service.

Mr. Sturm began his business career with Peter Kiewit Sons, Inc. in 1963 as Tax Counsel and was
elected Vice President in 1970. Subsequently, he was appointed Chief Financial Officer and, in
1975, was clected to the Board of Directors. |n 1986, he was named Vicc Chairman of Peter Kiewit
Sons, Inc., a position he held until 1991, when he left to pursue his own financial interests.

Mr. Sturm is owner of nine national and state banks and other financial companies located in
Colorado, Wyoming, and Kansas. He is a Board member and significant shareholder of Continental
Airlines, Credicom, Asia and FirstWorld Communications, In¢. His is also involved in various
charitublc activities, including as a Trustee of the University of Denver und the Denver Chapler of
the Boy Scouts.

Robert E. Randall.P.E., Chief Operating Officer and Executive Vicc President

Robert E. Randall is responsible for directing all corporate and project management activitics for
FirstWorld companies. He brings to FirstWorld more than twenty years of cngineering management
expertise. From 1974 to 1994, Mr. Randal! owned and managed one of the largest clectrical and
mechanical engineering firms in California. In 1993, he was appointed by the State of California
Board of Registration for Professional Engineers and Land Surveyors to the Electrical Technical
Advisory Committee. His firm, Randall Lamb Associates, has provided engineering design and
project management service 10 government, institutional and commercial clients for the past 21
years.

Mr. Randall earned a BSEE degree from San Dicgo Statc University in 1969 and has maintained
membership in a number of technical and engincering societics.



FintWorld Comnnlu‘. Inc. .
Senior Management Team
page 2

Dennis M. Mulroy, Secretary

Dennis M. Mulroy’s extensive financial background wili ensure the successful financial planning
and fiscal management of FirstWorld's telecommunications services. After eaming a Bachelor of
Business Administration Degree at the University of San Diego in 1978, Mr. Mulroy joined Arthur
Young & Company in San Dicgo. He served as assistant controlter of IMED Corporation from 1980
to 1983 and as Corporate Controller of Spectragraphics Corporation From 1983 to 1986. He served
as Vice President - Finance and Administration and Corporate Secretary of Spectragraphics from
1986 until 1993. In 1993, Mr. Mulroy left Spectragraphics to serve as Chicf Financial Officer of
River Medial Inc.

In these positions, his responsibilities included worldwide financial reporting, cash management,
human resources, data processing, stock option management, banking relations, risk management,
annual budget and financial planning.

G, Bradford Saunders, Vice President - Project Development

G. Bradford Saunders develops and directs the legal, financial and administrative activities of
FirstWorld’s various projects. From 1978 to 1995, when he joined FirstWorld, Mr. Saunders served
as President and Chief Executive Officer of Starboard Financial Corporation. In this position, he
directed the entire development process and the arrangement of short- and long-term financing, joint
ventures and equity capital for Starboard, its affiliated companics and clients, which included a
number of public agencies. He was responsible for the development and construction activities of
all Starboard subsidiaries. Mr. Saunders eamed his BA in Business Administration from the
University of California, Berkeley.

Kevin Timpage, Vice President - Public Policy

Kevin Timpane brings to FirstWorld more than seventeen years of experience in tclecommunications
regulations and public policy. At MCI, Mr. Timpane directed Industry and Carmier Relations and
Regulatory organizations. He served in Strategic Planning for GTE and served on a Washington, DC
“think tank” examining FCC competition policies and their effect on new technologies and
innovation.






